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PREFACE TO SEVENTH EDITION. 



THE passiDg of the Companies Act, 1900, has rendered 
a new edition of this work necessary. That Act, 
important as it is, whilst imposing fresh safeguards for the 
protection of the investor, has greatly added to, without 
seriously altering, the previously existing law. 

The repeal of sec. 25 of the Companies Act, 1867, 
removes a branch of law which has been fruitful in much 

litigation and often in , injustice. 

' '. ^ . 

That the new Act will accomplish all that its framers 

intended cannot be expected. It certainly should prevent 
the existence of companies whose insufficiently subscribed 
capital pre-determines their failure. 

It is to be feared that the somewhat drastic require- 
ments of the new Act may hinder the promotion of bona 
fide companies and thus hamper the flow of capital into 
English industrial enterprises. 

The Authors are iadebted for the preparation of the 
Index, and for the passage of the edition through the press, 
to Mr. W. Valentine Ball, of Lincoln's Inn. 

H. H. 

C. G. H. 

4, Pump Court, Temple, 

November, 1900. 
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THE 

JOINT STOCK COMPANIES 
PRACTICAL GUIDE. 



A LTHOUGH the powers of the Companies Acts, 1862 to 
-'^ 1898, have in very many instances been greatly abused 
in practical working, immense sums having been lost through 
the trickery of knaves or the recklessness of directors, there 
can be no doubt that the principle of limited liability continues 
to have a strong hold upon the affections of private investors. 
During the year 1899 no fewer than 4,527 limited liability 
companies were registered in the United Kingdom, with a 
capital of £231,996,576. In April, 1899, no fewer than 
27,969 companies were in existence, having a total amount 
of paid-up capital of £1,512,098,098, or more than double 
the amount of the National Debt. In times like the 
present, when the price of Government securities precludes 
the possibility of a fair return for capital, the small 
investor is obliged to turn elsewhere in search of securities 
for his money. The demand which has therefore sprung up 
for commercial securities has caused many an old-established 
trading concern to convert itself into a limited company, with 
profit alike to its partners and the investing public. There can 
be little doubt that much new capital will, in the course of the 
next few years, find its way into the retail and manufacturing 
trades of the country through the medium of new limited 
companies. It is equally certain that the effect of this will 
be to reduce prices, and therefore profits, by the extra com- 
petition which these new companies will engender. It will be 
impossible to prevent a certain amount of bad effect from the 

1 



2 THE JOINT STOCK COMPANIES 

over-trading which is almost certain to ensue. But if a com- 
pany possesses in its directors and officers prudence, honesty, 
skill and experience, that company may reasonably hope 
through everything to earn for its shareholders a sufficient 
return on their invested capital. 

There are three kinds of companies contemplated by the 
Companies Acts — 

1. Unlimited Companies. 

2. Companies Limited by Guarantee. 

3. Companies Limited by Shaees. 

UNLIMITED COMPANIES. 

For ordinary commercial purposes these companies have 
ceased to exist, and are now only formed under very special 
circumstances. The chief difference in point of registration 
between an " unlimited " and a " limited " company is that 
in the former case the use of the word " limited " is omitted 
from the memorandum of association, as also ariy mention of 
the amount of the capital of the company. 

Each shareholder in an unlimited company is, rateably with 
his fellow shareholders, liable for the debts of the company to 
any amount, and to the full extent of his means, and in case 
of any of his fellow shareholders making default in payment 
of any call, the deficiency must be made up rateably by the 
solvent shareholders. It is no defence to his liability that he 
was only trustee of the shares for some third person. (Muir i!. 
Glasgow Bank, 4 App. Cas. 337.) 

There is nothing to prevent an unlimited company from pro- 
viding by its memorandum and articles for the return of capital 
to its members or for a withdrawal of members from the com- 
pany. The creditors would have nothing to complain of, for 
they would have due notice of the memorandum and articles of 
the company. (Borough Building Society, 1893, 2 Ch. 242.) 

The liability of a shareholder is determined only after 
he has ceased for a year before a winding up to be a 
member of a company. 
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COMPANIES LIMITED BY GUAEANTEE. 

With the exception of companies formed for mutual marine 
insurance, there are few companies of this description, as the 
possession of a cash capital is obviously essential to most 
businesses. The principle of limitation by guarantee is that 
each member of the company undertakes to contribute to the 
assets of the company in the event of the same being wound 
up during the time that he is a member, or within one year 
afterwards, for payment of the debts and liabilities of the 
company contracted befoie he ceases to be a member, and of 
the costs of winding up, such an amount as may be required 
not exceeding the amount to which the guarantee is limited. 

By the C.A., 1900, sec. 27, it is provided that such of these 
companies as are registered after 1900 must not have a 
capital divided into shares unless the memorandum so provides 
and specifies the amount and the number of shares into which 
it is divided, and every provision in any memorandum or 
articles or resolution of a company purporting to divide the 
undertaking of the company into shares or interests is to be 
treated as a division of capital into shares, although the 
nominal amount or number of the shares or interests is not 
specified. The same section provides that, in the case of a 
company limited by guarantee not having a capital divided into 
shares, any provision in the memorandum, articles, or any 
resolution giving any person a right to share in the profits 
otherwise than as a member, is void. 

In the case of a mutual insurance company, it has been 
decided that a member of such a company is liable for his 
proportion of the losses arising from insurances effected before 
the winding up, and is not merely limited to the amount of 
his guarantee. (Lion Mutual Marine Association v. Tucker, 
12 Q.B.D. 176.) It is thus apparent that the principle of 
limitation by guarantee may often, in the case of such 
companies, be found fallacious by persons who become 
members of them. 

lA 
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COMPANIES LIMITED BY SHARES. 

As the great majority of companies incorporated under the 
Companies Acts are formed on this principle, it is the object 
of this book to lay down the general principles which guide 
these companies in their management and working, and, except 
where otherwise expressly stated, this book deals with such 
companies only. 

For convenience of expression all companies which do not 
invite public subscriptions will be termed Private Companies, 
whilst those which invite public subscriptions will be termed 
Public Companies. 

ILLEGAL ASSOCIATIONS. 

No company, association or partnership consisting of more 
than ten persons for the purpose of carrying on the business of 
bankers, nor any company, association or partnership consisting 
of more than twenty members for the purpose of carrying on any 
other business for gain, can be legally formed since the year 
1862 unless it is registered under the Companies Acts, or 
formed under some other Act of Parliam.ent or Charter, or is a 
Cost Book Mining Company. The principal companies formed 
under other Acts are friendly societies, industrial and pro- 
vident societies, and building societies. (See Peat r. Fowler, 
56 L.J. Q.B. 271.) Railway companies in England ; tramway 
and canal companies, docks, harbours, and waterworks in the 
United Kingdom are usually formed under Special Acts or 
Provisional Orders. This treatise confines itself to companies 
formed under the Companies Acts. 

Every unregistered trading combination formed in the 
United Kingdom since 1862 of more than twenty persons 
is an illegal association. To constitute an illegal associa- 
tion the combination must be for the purpose of gain. 
Thus charitable, scientific, literary and such like societies 
not being formed for the purposes of gain do not require 
to be registered under the Act. " Grain " means profit 
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or benefit in any form ; thus a society for mutual 
insurance consisting of more than twenty members is illegal, 
because the payment of a sum on the happening of a loss is a 
gain to the insuring member. Money clubs, which are very 
popular in some parts of the country, and which are formed 
for the purpose of creating a fund by subscription from its 
members, and for lending the same to certain of its members, 
are societies formed for gain, and if consisting of more than 
twenty members are illegal unless duly incorporated. The 
consequence of being an illegal association is that such an 
association cannot enforce any contract, nor recover any money 
advanced, as the courts decline to recognise such associations 
or to render them any assistance. A member may, however, 
be convicted of embezzlement of moneys belonging to an illegal 
association, (Reg. r. Tankard, 1894, 1 Q.B. 548.) It should 
be noticed that an association formed before 1862, and which 
has carried on its business ever since, although its members 
have changed, is still the same society and is not an illegal 
association though unregistered. (Shaw v. Simmons, 12 
Q.B.D. 117.) 

THE COMPANIES ACT, 1900. 

The working of the Companies Acts having proved the 
existence of many weak points in their provisions for the 
protection of the public investor, this new Act, after many 
years' discussion, has been passed to remedy the chief evils. 
These evils may be summarised as: («) the "guinea-pig" director 
whose qualifying shares have been given him by the promoter ; 
(b) the bloated purchase price, loaded with promoters' profits, 
preliminary expenses, discounts and commissions ; (c) the allot- 
ment of shares on insufficient subscriptions ; (d) the failure of 
weak underwriters to take up their allotments ; and as regards 
creditors (e) the existence of mortgages and charges over the 
company's property of which they had practically no means 
of knowledge. 

"Whilst it is the object of the Act to protect the public in 
future against these ills, the Legislature has endeavoured to 
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avoid, as far as possible, interference with the promotion of 
bond fide private companies. The number of companies whose 
capital is privately subscribed amongst a comparatively small 
circle is annually increasing and this method of investment 
is one which it would be highly undesirable to disturb. The 
new Act, therefore, is to a large extent limited to public 
companies, i.e., those which issue any invitation to the public 
to subscribe for the shares. 

This distinction between private and public companies which 
has long been well understood between investors has not 
previously had any legal sanction. 

As regards public companies, the new Act restricts their 
operations by prohibiting them from commencing business 
after incorporation until the directors have each agreed to 
act and have taken up and paid their proportion on their 
qualifying shares and a fixed minimum cash subscription has 
been bona fide provided for the purposes of the company, and 
five per cent, at least paid up on application on each share 
allotted constituting this minimum. 

No prospectus can be issued unless it has been dated, signed 
by each director (or his agent), and filed with the Eegistrar 
of Joint Stock Companies on or before its publication. 

Every prospectus in future has to contain a long list of 
particulars, highly salutary and protective to the investor, 
which are dealt with seriatim hereafter. 

If the minimum cash subscription is not provided, the 
directors cannot allot and they must, in that event, within 
forty days from the issue of the prospectus, return all moneys 
paid on application or become personally liable to the 
applicants. 

If the allotment duly takes place, the company is entitled 
to commence business and obtains a certificate from the Eegistrar 
to that effect. 

Hitherto the holding of the first statutory meeting of a 
company has been little more than a farce, as the Acts specified 
no special business to be transacted thereat and it has never 
been the practice of chairmen to formulate any resolution at 
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such meeting. The most ever done was a general sanguine 
statement as to the future, with a minimum of information 
in the present. 

Now the statutory meeting, which must he held not earlier 
than one month nor later than three months after the allot- 
ment, will give shareholders a real insight into the position 
of their company and enable them, if necessary, to take 
immediate steps for their own protection. Full particulars 
must be laid before them at the meeting as to the subscribed 
capital ; the amount paid up ; the names of the directors ; the 
amount of the preliminary expenses ; and an audited abstract 
of all receipts and payments. All these particulars embodied 
in a report must be circulated amongst the shareholders seven 
days before the meeting and filed with the Eegistrar. A list 
of the members and their respective holdings must be open 
to inspection throughout the meeting. 

Any modification of any contract mentioned in the prospectus 
must be submitted to the meeting for approval. 

Altogether, the statutory meeting promises in future to be 
one of the important starting points in the history of every 
company. For this meeting applies to public and private 
companies alike. 

The Act makes provision for the public registration with the 
Eegistrar of Joint Stock Companies of mortgages and charges 
on the property of every company, so that practically every 
charge must be registered within twenty-one days. The section 
is so worded as to exclude all ordinary mortgages on real 
estate, and all charges on specific property by way of deposit, 
so that securities pledged with a banker do not require regis- 
tration, nor does the mortgage of a call already made, but not 
due, require registration. 

The proviso for the registration within twenty-one days of a 
mortgage on personal chattels will probably lead to a revival of 
the practice which obtained largely prior to the Bills of Sale 
Act, 1878, of executing a fresh charge every nineteen days, 
thus saving both stamps and publicity. 

The new Act will probably exercise a perceptible effect 
upon the revenue. Up to now it has been the practice to 
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register companies before their public issue so as to make 
a contract binding on the existing entity. In this way many 
abortive companies have paid registration fees and gone no 
further. Now, as the Eegistrar must file the prospectus of 
an intended company, a promoter can have no object in 
actually registering his company, until, by the issue of his 
prospectus, he has realised his hopes of a sufficient subscription, 
in which case he must register before allotment ; or, if the 
company fails to attract, he has at least saved the very heavy 
disbursements now required for incorporating a company. 

The Act effects two notable changes in repealing sees. 25 
and 38 of O.A., 1867. These sections have given rise to much 
litigation. In the future a fully-paid share issued by the 
comfiany will be a fully-paid share t.o all intents and purposes, 
and no pitfall will await the unwary holder by reason of non- 
registration of a contract. The old-established " waiver " 
clause which has hitherto found its place in every prospectus, 
now disappears and a new vista of prolonged litigation is 
opened out by the new Act to the company lawyer. 

But if the new Act attempts in some directions too much, 
it will certainly act as a powerful protection to the ordinary 
investor, whilst a consideration of its provisions discloses 
nothing to which an honest promoter can reasonably object. 

It is difficult to foresee what results will spring from the 
new Act. Drastic remedies generally produce effects not 
intended. The effect of the Directors' Liability Act was to 
flood the market with a long series of no-prospectus companies, 
thus depriving the investor both of protection and information ; 
whilst the Act itself is practically a dead letter. 

Possibly the new Act with its many requirements may defeat 
its own ends. In the early days of joint stock enterprise, 
companies used to be promoted, not so much by advertisements 
and prospectuses as by public meetings convened with much 
ceremony, at which the attractions and advantages of the 
various schemes were laid before those present. Perhaps 
promoters may try to revive this practice. A carefully prepared 
speech by a chairman of repute, fully reported in the daily 
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papers, might have the desired effect of attracting investors, 
■without inoui-ring the many liabilities of the new Act and at a 
far cheaper cost than the usual tons of prospectuses and 
hundreds of columns of costly advertisements. It is evident 
that the effect of the new Act will he to limit very considerably 
the hitherto extravagant outlay in this direction. 

When the Act comes into operation many very difficult legal 
questions will almost irhmediately arise. One of the first 
will probably be, Does sec. 10 apply to a prospectus issued 
before the company is registered ? Sec. 9 clearly does apply 
to such a prospectus, as it applies to every prospectus issued 
" in relation to any intended company ;" but in sec. 10, 
tlie words " in relation to any intended company " are omitted, 
although sub-sec. 4 says that sec. 10 shall apply to " any 
prospectus, whether issued on or with reference to the 
formation of a company or subsequently." It may be argued 
that sub-sec. 4 is only a proviso and that provisoes do not 
usually extend the scope of a section ; and, further, that the 
words " on or with reference to the formation of a company " 
point to a company already formed and not to an " intended 
company." If the object of the section is to include a 
prospectus of an " intended company," it certainly is re- 
markable that it does not say so explicitly. 

The expression " intended company " is entirely absent from 
see. 10, although it appears very prominently in the section 
immediately preceding it. 

Many other legal difficulties, too numerous to attempt to 
specify here, will doubtless arise under this very drastic Act. 



PRIVATE COMPANIES. 

Many Industrial and Banking concerns of the highest 
standing and credit have in recent years been converted into Joint 
Stock Companies, and often into what are called " Private 
Companies," where the whole of the shares are held by the 
former partners, where no prospectus was issued, and no 
invitation to take shares was ever addressed to the public. 
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In cases where a predominant partner possesses an over- 
whelming influence, and is entitled practically to the whole of 
the profits, it has become the fashion to call companies of this 
class " One Man Companies." 

The legality of these companies was recently attacked on 
the ground that the seven members must be seven independent 
boiia fide members, with a mind and will of their own, and not 
the puppets of an individual. 

It is now decided by the House of Lords that it makes no 
difference that the six shareholders associated with the real 
owner of the business were mere dummies, the nominees of the 
owner, and held their shares in trust for him. 

The statute forbids the entry in the Eegister of any trust, 
and it contains no enactment that each of the seven persons 
subscribing the memorandum must be beneficially entitled to 
the share or shares for which he subscribes. The persons who 
subscribe the memorandum or who have agreed to become 
members of the company and whose names are on the regis,ter 
are alone regarded as, and in fact are, the shareholders. They 
are subject to all the liability which attaches to the holding of 
the share. They can be compelled to make any payment 
which the ownership of a share involves. Whether they are 
beneficial owners or bare trustees is a matter with which neither 
the company nor creditors have anything to do. 

There is nothing contrary to the intention of the Act of 1862 
or against public policy or detrimental to the interests of 
creditors that one man may possess practically the whole shares 
in, the authority over, and profits of the company. 

If the shares are fully paid up it cannot matter whether they 
are in the hands of one or many. If the shares are not fully 
paid it is as easy to gauge the solvency of an individual as to 
estimate the financial ability of a crowd. (Salomon v. Salomon, 
L.E., 1897, A.O. 22.) 

So long therefore as there are seven shareholders these 
" One Man Companies" are perfectly legal entities. 

By sec. 48, C.A., 1862, if a company carries on business 
when its members are reduced to less than seven for more than 
six months after such event, every shareholder who is cognizant 



PEACTICAL GUIDE. 11 

of such fact renders himself liable for all the debts of the 
company contracted during such carrying on business and can 
be sued personally for the same. 

If any person is a shareholder in sach a company, directly 
he is cognizant of the fact, he should take steps either to 
prevent its carrying on business or to increase its shareholders 
to more than seven. He can, if he pleases, petition to have 
the company wound up. (Sec. 79, C.A., 1862). 

COST BOOK MINING COMPANIES. 

In Devon and Cornwall there is a peculiar system of work- 
ing mines known as the Cost Book Mining System. A 
number of people agree to work a particular mine and they 
arrange their respective shares in it. The agreement under 
which they work the mine together is, together with the 
expenses of working the mine, entered into a book, called the 
cost book, and from this the company is called a cost book 
mining company. The manager of such a company is called 
the purser, and he can from time to time make calls on the 
shareholders for such sums as may be required for the mine. 
The members can sell their shares without the consent of the 
others. It seems that these companies are practically un- 
limited ones, but by the Stannaries Act, 1869 (32 & 33 Vict., 
0. 19, ss. 21-25) a past shareholder is not liable to contribute 
to the assets of the company if Jie has ceased to be a share- 
holder two years or upwards before the mine ceased to be 
worked or before the date of the winding up order. In such 
companies shareholders may relinquish their shares by giving 
notice in writing to the purser. The custom is that share- 
holders may abandon their shares on payment of what is due 
from them to the company. 

The Court of Stannaries at Truro had exclusive jurisdiction 
over such companies as also over all mining companies actually 
engaged in working metals and metallic minerals in the 
counties of Devon and Cornwall. (New Terras Tin Company, 
1894, a Ch. 344.) This jurisdiction by the rules under the 
Stannaries Court (Abolition) Act, 1896, is now transferred to 
the County Courts of Cornwall. 
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PRELIMINAEY EXPENSES. 

•The question of the liability for the payment of preliminary 
expenses in the formation of a company is one of considerable 
personal interest to promoters. As many companies issue 
prospectuses, and receive applications for shares prior to in- 
corporation, the position and liability of the promoters, 
provisional committees and others individually for the 
expenses attendant thereon require consideration. 

In the case of provisional committees or the promoters of a 
company, it is well settled law that there is no partnership 
between them, no common power of binding each other, merely 
by such a relation. Each binds himself by his own acts only. 
There are, therefore, very few creditors of such a body col- 
lectively, though many of one, two, three or more acting 
individuals who compose the committee or are promoters, 
and so there may be a series of contracts to which there are 
different contributories according as they have been authorised 
by different persons, very few binding all, and those only on 
the rare accident of each individual authorising that particular 
contract. (Bright v. Hutton, 3 H.L.C. 341.) 

But where persons meet together in committee for the pur- 
pose of forming a company, and hold meetings preliminary to 
its formation, the attendance of any one of such persons at such 
meetings is some evidence to go to a jury, to fix him with the 
liability for expenses incurred on the order of other members of 
the committee. (Lake v. Duke of Argyll, 14 L.J. Q.B. 73.) 

It is not sufficient to oust the liability of persons associated 
with the promoters for preliminary expenses that the pro- 
moter has agreed to bear all the expenses, unless that fact be 
communicated to the creditor before credit was given. (Riley v. 
Packington, L.E. 2, O.P. 536.) 

Intending directors and other persons co-operating with 
promoters must, if they desire to escape liability for preliminary 
expenses, not only abstain from giving orders themselves, but 
also be careful not in any way to authorise or identify them- 
selves with the giving of any orders. 
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Until the company is registered, none of the expenses 
incurred can be so incurred as to render the company liable. 

When the company is registered, it is then equitable that it 
should pay all expenses necessarily and properly incurred in 
bringing it into existence. These expenses would seem to be 
restricted to the fees payable on registration, and possibly also 
the solicitors' charges for preparing memorandum and articles, 
and registering the company. (Lydney Iron Company r. 
Bird, 23 Ch.D. 358.) 

Expenses of advertising, the issue of prospectuses and the 
like, if incurred by the promoters before registration, cannot 
be enforced against the company. 

Where promoters of a company agreed to pay all expenses 
up to the first allotment of shares, and after the incorporation 
of the company ordered certain printing to be done 
for the company which was duly executed, and the printers 
sought to recoyer from the company who repudiated liability ; 
it was held that the mere fact that the company had had the 
benefit of the work did not import an equitable contract by the 
company to pay. There was no reason why the company 
should not have the benefit of the work for which somebody else 
had agreed to pay. (Phcenix Electric Light Co., 1 T.L.E. 57.) 

After being registered, and before it is entitled to commence 
business, a company can proyisionally authorise on its own 
account the issue of a prospectus, and the insertion of adyer- 
tisements for the raising of its capital, and the payment of 
reasonable brokerages to persons for placing shares' (Metro- 
politan Coal Company r. Scrimgeour, 1895, 2 Q,.B. 604.) If, 
and to the extent the articles permit it, underwriting com- 
missions can be paid if the fact is disclosed in the prospectus. 

The articles of a company usually empower the directors to 
pay out of the funds of the company such sums as they may 
think expedient for the preliminary expenses of the company 
before registration. Such a power, though it cannot be enforced 
by the promoters, will justify the directors in making the 
payment provided that they do so after due consideration of 
the amount charged, and do not squander the assets in making 
extravagant payments. 
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Founders' Shares. — The old system of Founders' or Manage- 
ment Shares has recently been revived. To reimburse the 
promoters for the expenses incurred by them, certain of the 
shares of the company are sometimes called Founders' Shares, 
and are allotted to the promoters, and paid for by them. To 
these shares is attached by the Articles of Association the right 
to a considerable proportion of the profits of the company. 
Though there is nothing illegal in this practice, it is generally 
found to work very harshly on the company, whose business 
may be impeded by the difficulty of raising fresh capital, whilst 
its earnings are hampered by the claims of Founders' Shares, 
which often become of very great value. 

Every prospectus must contain particulars of the number 
of these shares, and the nature and extent of the interest 
of the holders in the property and profits of the company. 
(C.A. 1900, s. 10.) 

EEGISTEATION. 

As soon as the memorandum of association and the 
articles of a company are prepared, and duly signed by at 
least seven persons and witnessed, the next step is to procure 
the incorporation as a company by means of registration. 
The Joint Stock Companies registration office, in England, is at 
Somerset House, London ; in Ireland at the Custom House, 
Dublin ; and in Scotland at Parliament Square, Edinburgh. 

It is usual to present to the Registrar the original memo- 
randum and articles in print, but while the articles (if any) 
must be in print, the memorandum may be in writing. It is 
not necessary for a company to register any articles, and if it 
does not do so, the mere presentation of a properly executed 
memorandum of association accompanied by the necessary 
statutory declaration is sufficient in the case of companies 
which do not issue a prospectus to the public, to procure in- 
corporation as a company, and unless and until articles are 
registered. Table A of the Companies Act, 1862, applies. 
If the Registrar is satisfied that everything is in order he 
will incorporate such a company by issuing a certificate of 
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inoorporation. The company lias then from that moment a 
legal existence, with perpetual succession and a common seal. 
It may, if it does not issue a prospectus, from that moment 
commence to transact its business, and is a valid company. 

In the case of companies registered after 1900, which issue 
a prospectus to the public, the applicant must, in addition to 
the memorandum and articles (if any), deliver to the Registrar 
a list of the persons who have consented to be directors, and a 
consent in writing, signed by each director, or by his agent 
authorised in writing, to act as such director must be filed, 
and if each director has not signed the memorandum for a 
number of shares not less than his qualification, a contract 
in writing to take and pay for his qualification shares must 
also be filed. If this list contains the name of any person 
who has not consented to act as director, the applicant is liable 
to a fine not exceeding £50. 

A statutory declaration by a solicitor engaged in the 
formation, or by a director, or secretary of the company, 
named as such in the articles, shall be produced to the 
Hegistrar and may be accepted by him as sufficient evidence 
of compliance with the requisitions of the Companies Acts 
as to registration. 

The certificate of incorporation is conclusive evidence that 
the company is duly registered and that all legal requisitions 
have been complied with. (C.A., 1900, s. 1.) It is, therefore, 
unquestionable. 

The certificate of incorporation is the proper proof of the 
legal existence of the company. Its production is frequently 
required in legal proceedings affecting the company. Duplicate 
certificates can, if required, be obtained on payment from the 
Eegistrar, and are equally admissible as legal proof. (C.A., 
1877, s. 6.) It is usual at the time of incorporation to register 
an address as the registered office of the company. 

The following are the requisites for registration in the case 
of a public company : (1) memorandum ; (2) articles ; (3) list 
of directors ; (4) signed consents of all directors named to act ; 

(5) contract by directors to pay for their qualifying shares ; 

(6) statutory declaration. 
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TABLE OF FEES 

payable on registration of a company (in addition to Deed 
Stamp of 10s. each on both Memorandum and Articles of 
Association, and 5s. Eegistration fee on Articles). (See also 
page 266.) 



Capital. 


Eegistration fee. 


Capital duty. 


Total. 


£ 


£ s. d. 


£ s. d. 


£ s. d. 


2,000 OT less . 


2 


5/- per cent, on 
capital. 




3,000 . 


3 


7 10 


10 10 


4,000 . 


4 


10 


14 


5,000 . 


5 


12 10 


17 10 


6,000 . 


6 6 


15 


20 5 


7,000 


5 10 


17 10 


23 


8,000 


6 16 


20 


25 15 


9,000 . 


6 


22 10 


28 10 


10,000 . 


6 


25 


31 5 



If the Capital exceeds £10,000 bat doe 
fee is 5s. for every additional £1,000 or 



3 not exceed £100,000, the Registration 
part. 



£ 


1 £ s. d. 


£ s. d. 


£ s. d. 


15.000 


.' 7 10 


37 10 


45 


20,000 


8 16 


50 


58 15 


26,000 


10 


62 10 


72 10 


30,000 


11 6 


75 


86 6 


36,000 


12 10 


87 10- 


100 


40,000 


13 16 


100 


113 16 


45,000 


15 


112 10 


127 10 


50,000 


16 5 


125 


141 5 


55,000 


17 10 


137 10 


155 


60,000 


18 15 


150 


168 15 


65,000 


20 


162 10 


182 10 


70,000 


i 21 8 


176 


190 6 


75,000 


22 10 


187 10 


210 


80,000 


23 16 


200 


2ii3 15 


86,000 


25 


212 10 


237 10 


90,000 


, 26 6 


225 


251 5 


95,000 


27 10 


237 10 


265 


100,000 


28 15 


250 


278 15 


T£ i-u _ n^ .-. 


, , - ni r.r> nrtn /I 







If the Capital exceeds £100,000 the fee is Is. per 1,000 for every additional 
£1,000 or part, but the maximum Registration I'e.e is £50. The Capital duty, 
however, is not so limited, being 5s, for every £100. 

£ £ s. d. 

36 5 
48 15 
60 
.50 



260,000 
500,000 
525,000 
600,000 



£ 

625 
1,250 



1,312 10 



1,500 



d. 


£ s. d. 





661 5 





1,298 15 





1,362 10 





1,550 



The Notice of Situation of Registered Office also requires a Filing Fee 
of 6s. 
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MEMORANDUM OP ASSOCIATION. 

The memoranduiu of association is the charter of the 
company. It defines the objects for which the company is 
started, and outside the limits of the memorandum the com- 
pany cannot go. (Ashbury Wagon Company v. Eiche, 7 li.L. 
653.) The greatest care must therefore be taken in formulating 
the memorandum to ensure its terms being sufficiently compre- 
hensive to include the various branches of business which the 
company might at any time desire to engage in. 

Until the passing of the Companies' Memorandum of 
Association Act, 1890, the memorandum was unalterable, 
except in certain special respects or by the sanction of a special 
Act of Parliament. It is now possible to make many material 
alterations in the memorandum, as mentioned later on. 

Si(jnatories. — Any seven persons subscribing for not less 
than one share each may be incorporated as a company 
limited by shares for any lawful purpose. The term " per- 
son " includes persons of either sex and of any nationality. 
(Princess of Eeuss v. Bos, 5 H.L. 176.) The signatory 
should be of full age, but if an infant were to subscribe a 
memorandum, and registration were afterwards granted to 
the company, it is not then competent for anybody to dispute 
the legality of the incorporation, for the Certificate of 
Incorporation once granted no previous irregularity can affect 
its validity. It may be noted that the signature of the 
subscriber may be affixed by his agent. The memorandum is 
not in itself a deed, and it is therefore not necessary that the 
authority to the agent to sign should be by deed, it may 
be in writing or only verbal. (Whitley Partners, 32 
Ch.D. 337.) 

The signatory becomes personally bound to take up direct 
from the company and pay for the shares he subscribes 
against his name to the memorandum. Such shares are in 
effect issued to the subscriber immediately upon the regis- 
tration of the company (Dalton Time Lock Company, 66 
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L.T. 704), and cannot therefore be issued as fully paid up. 
So long as any shares in the company remain unsubscribed for, 
his liability continues. The acquisition of shares from third 
parties does not satisfy his liability. It is, therefore, usual for 
subscribers to sign the memorandum for one share only. 
(Argyle Coal Company, 54 L.T. 233.) 

Contents. — The memorandum of a limited company must 
state five different matters : — 

1. The name of the company. 

2. The situation of the proposed oiEce of the company. 

3. The objects for which the company is established. 

4. A declaration that the liability of the members is limited. 

5. The amount of the proposed capital and its proposed 

division into shares of a fixed amount. 

Although these are the only matters necessary to be stated in 
the memorandum, it is sometimes the practice to insert other 
povirers, such as the minimum fixed cash subscription, powers 
respecting preference shares, and powers to pay brokerages 
on subscriptions for capital. 

Name. — The name of the company may be such as the 
promoters may select, provided that the word " limited " 
forms the final word in the title. It must be remembered 
that the name of the company, if indicating the business to be 
carried on, is important in construing the objects defined in the 
memorandum. (Crown Bank, 44 Ch.D. 634.) The word " royal " 
is not one that will be accepted by the Registrar of Joint Stock 
Companies as part of the title of a limited company except 
by royal permission. For this purpose Eoyal Letters Patent 
must be obtained through the Board of Trade prior to 
registration. 

It is, perhaps, important to note that the name of the 
company, i.e., the name registered, must be used accurately 
and fully on all occasions — as that is the actual name of the 
company : no abbreviations should be employed. The con- 
traction " Ltd." cannot safely be used. 
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The name of an intended company must not be identical 
with that of any existing company, or so nearly resembling an 
existing company as to be calculated to mislead. (C.A., 1862, 
s. 20.) AVhere a company is in liquidation and the liquidators 
give their written consent, the Kegistrar will allow a new com- 
pany with the same name to be registered. 

There is no monopoly to limited companies of words in 
common use. Thus the " Merchants' Joint Stock Bank" was 
held not to be an imitation of the '• Merchant Banking 
Company," and the "Home and Colonial Assurance" was 
not an undue interference with the " Colonial Life Assurance." 
But the " Universe Life Assurance " was held to be calculated 
to mislead, there being an existing company called the 
" Universal Life Assurance " (Hendriks v. Montagu, 17 
Ch.D. 638), and the registration of "Louis Tussaud, Limited," 
was restrained as likely to mislead the public as to its identity 
with " Madame Tussaud & Sons, Limited," known as 
" Tussaud's." (Tussaud r. Tussaud, 44 Ch.D. 678 ; Eendle v. 
Rendle, 63 L.T. 94.) Even though the similarity of name may 
be innocently assumed, the court will restrain its use, if, in 
fact, it is calculated to mislead. (Nth. Cheshire, etc., Co. v. 
Manchester Brewery, 1899, A.C. 83.) 

An exception to the use of the word "limited" is made in 
the case of associations formed for purposes other than gain, 
such as societies formed for the advancement of commerce, 
religion, science, law, art, charity, or any other useful object 
which may obtain the license of the Board of Trade' to omit 
the word "limited" from their' names. (C.A., 1867, s. 23.) 
The necessary procedure to obtain this license is described at 
page 358. 

Any company may at any time, with the consent of a special 
resolution of its members and with the sanction of the Board 
of Trade, change its name. To complete the change of name a 
new certificate of incorporation is absolutely necessary. Until 
this is obtained the company is rightly addressed by its old 
name. (Shackleford v. Dangerfield, 3 C.P. 407.) 
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Addition of word" Royal" to title 0/ Existing Companies. — In 
cases where existing companies desire to add the word " Koyal 
to their title, not only must Letters Patent be obtained but 
special resolutions as to the proposed change of name must be 
passed and confirmed in conformity with the Companies Act, 
and a copy of such resolutions must be filed at the Joint Stock 
Companies Office, and another copy lodged at the Board of 
Trade, together with an application for consent to register 
the change of name, and on such consent being obtained it 
must then be filed at the Joint Stock Companies Office. 

Before the consent will be granted by the Board of Trade 
to such addition it is absolutely necessary that the company 
applying should file all its annual returns of capital and 
shares up to the date of application. 

Office. — For the purpose of the memorandum the situation 
of the proposed office need only be specified as being in 
England, Scotland or Ireland. Every company must have a 
registered office at which all notices can be served. On the 
incorporation of the company and before business is com- 
menced, notice of an address as the registered office of the 
company must be left with the Registrar and every change of 
the address must be from time to time duly notified. Penalty 
for omission, £5 per daj'. (O.A., 1862, ss. 39-41.) 

Ohjects. — The third requisite of the memorandum is a state- 
ment of the objects for which the company is formed. This 
clause must be very carefully drawn, and it is advisable that 
it should be very full and- general in its terms. Besides 
stating the main business which the company proposes to 
conduct it should deal with any subsidiary and auxiliary 
matters which the company is ever likely to require. But a 
clause to the effect that a company may carry on any business 
whatever which it may think profitable is not a statement of 
objects as required. (Crown Bank, 44 Ch.D. 634.) Most 
memoranda, however, contain a paragraph giving powers to 
the company to do everything " conducive " to the carry- 
ing out of the objects of the company. This term is 
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inoperative, for it has been held to include only transactions 
in the ordinary course of business, and with or without it the 
court will always place a fair and reasonable construction on 
the memorandum, and not cut down unduly powers which 
may be fairly implied. It may be noted that a company 
cannot legally purchase its own shares even though its 
memorandum expressly allows it to do so. 

Limited Liability. — Clause 4 of the memorandum simply 
states that "the liability of the members is limited," and 
the insertion of this clause is essential to secure limited 
liability. 

Caintal. — The last matter to be dealt with in the memo- 
randum is the statement of the amount of the proposed capital 
and the number and amount of the shares into which it is 
proposed to divide the same. This clause should state whether 
it is proposed to divide the shares into different classes, but if 
this is defined in the articles it is sufEeient. A power to 
increase the capital should also be added and also powers to 
issue any portion of the original capital or any increased 
capital in preference or deferred shares. (South Durham 
Brewery Company, 31 Ch.D. 261.) 

Alterations. — The only alterations which until 1890 it was 
in any way possible for a company to make in its memorandum 
during the whole term of its existence, even though matters other 
than those required by the Companies Acts were stated thereiil 
(Ashbury v. Watson, 30 Ch.D. 376), were the following: — 

1. The name of the company might be changed. 

2. The liability of the directors might be made unlimited. 

3. The capital might be increased, reduced, sub-divided, 

consolidated or converted into stock. 

On the occasion of each alteration the special resolution 
passed or minute of reduction filed must be embodied in the 
memorandum, and must thenceforward whilst in force, be 
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included in each copy of the memorandum issued, under a 
penalty of £1 for each default payable alike by the com- 
pany and every director or manager knowingly authorising 
the default. 

Now in addition to the alterations above mentioned, it 
is provided by the Companies (Memorandum of Association) 
Act, 1890, that a company may by special resolution alter the 
provisions of its memorandum with respect to the objects of 
the company. The alterations must not be capricious, but must 
be hona-fide required to enable the company [a) to carry on its 
business, more economically or more efficiently, or (&) to attain 
its main {i.e., its primary) purpose by new or improved means, 
or (c) to enlarge or change the local area of its operations, or {d) 
to carry on some business or businesses which under existing 
circumstances can conveniently or advantageously be combined 
with the business of the company, or (c) to restrict or abandon 
any of the objects specified in the memorandum. No such 
alteration can take eifect until confirmed on petition by the 
Court which has jurisdiction to wind up the company. On the 
hearing of the petition a copy of the memorandum and 
articles and the original minute book of the proceedings of 
general meetings must be exhibited in evidence. A printed 
copy of the altered memorandum accompanied by a copy of 
the order of the court must be filed with the Registrar of 
Joint Stock Companies, under a penalty not exceeding £10 for 
every day during default. The Registrar shall grant a certifi- 
cate of registration which is conclusive evidence that all 
formalities have been duly complied with. The memorandum 
so altered becomes thenceforward the memorandum of the 
company. This Act is not a General Act to enable com- 
panies at their will to alter their memorandums, nor does it 
confer any such power upon the Court, but the alterations that 
are to be made must be strictly confined to those above specified. 
The Court, in exercising its discretion in permitting or rejecting 
the alterations, must have regard to the rights and interests of 
the shareholders and any class of them, as well as to the rights 
and interests of the creditors, and notwithstanding that there 
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may be a very considerable majority, botb of shareholders and 
creditors, it will be the duty of the Court to refuse to confirm 
the alterations unless it is satisfied that such change will not 
operate prejudicially to dissentients or absentees. (Government 
Stock Company, 1891, 1 Oh. 649.) 

But where all creditors and shareholders concur and by 
change of circumstances it can be proved to the Court by 
evidence that a new branch of business can conveniently or 
advantageously be combined with that formerly carried on, the 
Court will authorise the alteration. Thus a marine insurance 
company was allowed to extend its business to insurance of 
risks of carriage by land £S well as by sea, and to life and 
accident assurance in connection with land and sea transit. 
(Alliance Marine Assurance Company, 1892, 1 Ch. 300.) 
And a single-ship company was allowed to change its business 
into that of general shipping. (Bernioia S.S. Co., 69 L.J. 
Ch. 194.) But no such alteration must be so wide in its 
terms as to extend the powers of the company unduly. 
(Spiers & Pond, 1895, W.N. 135.) But where the granting of 
wider or difierent powers may render the name of the com- 
pany inappropriate so as to mislead those who deal with it, the 
Court will in general direct a change of name. (Foreign and 
Colonial Trust, 1891, 2 Ch. 395.) 

Thus, where the local area of a gold extracting company 
was extended beyond India, to which country its operations 
had been limited, the omission of the word " India " or the 
insertion of the words "and general" was required. (Indian 
Gold Extracting Company, 1891, W.N. 153.) So also where 
a Telephone Company proposed to supply electricity and 
manufacture electrical appliances. (Oriental Telephone Com- 
pany, 1891, W.N. 153.) 

The Court has jurisdiction to alter the memorandum of a 
company registered under the Joint Stock Companies Act, 
1856 (Copiapo Mining Company, 6 Manson 320), and also that 
of a registered unlimited company with no shares and no 
capital. (North of England Iron Company, 1900, 1 Ch. 481.) 
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AETICLES OF ASSOCIATION. 

There is an essential difference between the memorandum 
and the articles. The memorandum contains the fundamental 
conditions upon which alone the company is allowed to be 
incorporated or to carry on its business. The articles are the 
internal regulations of the company and play a subsidiary 
part to the memorandum. They define the duties, rights and 
powers of the governing body as between themselves and the 
company at large, and the mode and form in which the 
business of the company is to be carried on, and the mode and 
form in which changes in the internal regulations of the 
company may from time to time be made. (Ashbury Wagon 
Company v. Eiche, 7 ILL. 653 ; Guinness v. Land Corpora- 
tion of Ireland, 22 Ch.D. 349.) 

The articles define also the manner in which the various 
powers of the company are to be exercised. 

On its incorporation every company limited by sliares may 
adopt a set of articles to suit its own requirements, or if 
registered without special articles the provisions of Table A of 
the Companies Act, 1862, apply to that company until it 
formally adopts a set of articles, which it can do at any time 
by special resolution. 

Unless and until a company adopts articles authorising the 
payment of underwriting commission on the issue of its shares 
and fixing the amount or rate per cent., no such commission can 
be paid out of capital. (C.A., 1900, s. 8.) 

The articles must be consistent with the statutes. The Courts 
will ignore any. article attempting to over-ride the statutory 
rights of members. {Re Peveril Gold Mines, 1898, 1 Ch. 122.) 

If on incorporation the memorandum is not accompanied 
by articles, or in so far as the articles do not exclude or modify 
the regulations of Table A, these regulations shall, so far as 
they are applicable, be deemed to be the regulations of the 
company. 
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Unlimited companies, and companies limited by guarantee, 
must register articles at the time of incorporation. (C.A., 1862, 
s. 14.) 

Hew Provisions. — The C.A., 1900, sec. 4, provides that the 
articles of a public company may fix the minimum subscription 
upon which the directors may proceed to allotment. Failing such 
minimum the whole amount of capital offered must be allotted. 
In practice, no doubt, the articles will prescribe a merely 
nominal sum as the minimum subscription, leaving it to the 
prospectus to fix a substantial sum. 

Sec. 8 provides that no underwriting commissions for shares 
can be paid either directly or indirectly unless the payment of 
such commission and the amount or rate per cent, are respec- 
tively authorised by the articles. In practice, a liberal rate will 
be fixed by the articles, leaving it to the directors to bargain 
for a lower payment. 

Alteration. — Unlike the memorandum the articles can be 
altered as often as the business of the company may require : 
and a company cannot be prevented from altering its articles, 
although its prospectus contains representations contrary to 
the articles as altered. (Malleson ^>. National Insurance 
Company, 1894, 1 Ch. 200.) Every alteration has to be effected 
by a special resolution. (C.A., 1862, s. 50.) 

A member of a company may acquire by contract or other- 
wise special rights against the company which exclude him 
from the operation of a subsequently altered article. Thus 
(Swabey v. Port Darwin Gold Co., 1 Meg. 385), where directors 
have earned fees payable under a company's articles, they cannot 
be deprived of them by a subsequent alteration of the articles 
which reduces the fees. But a company formed with articles 
which confer no lien on fully paid-up shares, and which allow 
them to be transferred without any restriction, can alter these 
articles by special resolution, and impose a lien and restrictions 
on the registry of transfers of those shares by members 
indebted to the company even in respect of a debt contracted 
before and existing at the time the articles are altered. (AUen 
». Gold Eeefs, 1900, 1 Ch. 656.) 
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If the memorandum and articles are inconsistent, the 
terms of the memorandum as the superior document prevail. 
(Dents' case, 8 Ch. 768.) 

PEOSPEOTUS. 

One of the first steps in launching a public company is the 
issuing of a prospectus, for the purpose of procuring subscrip- 
tions from the public to its share capital. 

The following abbreviated table will be useful to framers of 
prospectuses of a new company to enable them to check off the 
inclusion of all necessary particulars required by the new 
Act:— 

1. Memorandum : Sigaatories, their descriptions and hold- 

ings. Must be on prospectus, but need not be published 
in newspaper advertisements. 

2. Directors' description and addresses : their qualification 

and remuneration. 

3. The minimum cash subscription for allotment fixed by 

memorandum or articles and prospectus. 

4. Amount per share payable on application (not less than 

five per cent.) and on allotment. 

5. Particulars of shares and debentures issued as fully or 

partly paid and the consideration for their issue. 

6. The names and addresses of all vendors, whether actual 

or original, including lessors, who receive any part of 
the proceeds of the issue. 

7. The purchase price of the property ; " goodwill " being 

separately stated. 

8. The commission for underwriting the shares (not deben- 

tures) fixed by articles and prospectus. 

9. The amount or estimate of preliminary expenses. 

10. The amount payable to the promoters and the consider- 

ation therefor. 

11. Dates and parties to all material contracts within three 

years other than those in the ordinary course of 
business. 
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12. The names and addresses of the auditors (if any). 

13. Full disclosure of any personal interest of any director 

in the transaction ; and of all niouej-s or shares paid or 
receivable by him. 

14. Date of prospectus, and on its face the fact of filing with 

Eegistrar. 

In the case of a second or later share prospectus, the amount 
previously offered and actually allotted, and the amount paid 
thereon must be stated. 

In the ease of a company whose business-life is more than 
one 3'ear, the disclosure of material contracts is limited to two 
years and the above items Nos. 1, 2, 9, and 13 are not 
required. 

Of course, the above list is for convenience only and a 
reference to the Act itself is always advisable. 

Even although a company- may not be entitled to exercise its 
borrowing powers, its first prospectus may offer simultaneously 
for subscription its shares and debentures. 

Every prospectus issued by or on behalf of a company or in 
relation to an intended company must be (1) dated, (2) signed 
by every director or proposed director or his agent authorised 
in writing, and (3) filed with the Eegistrar on or before its 
publication. (C.A., 1900, s. 9.) 

Provided the prospectus contains the particulars above 
enumerated, it may take any form desired, but its 
projectors should be careful that all the statements 
mentioned in it are true. The suppression of a material 
fact will in itself often amount to a misrepresentation. In 
a prospectus some allowance must always be made for the 
sanguine expectations of the promoters of the adventure, and 
no prudent man will accept the prospects which are always 
held out by the originators of every new scheme without 
considerable abatement. But though in its introduction to 
the public some high colouring, and even exaggeration, in the 
description of advantages which are likely to be enjoyed by 
the subscribers to an undertaking may be expected, yet no 
mis-statement or concealment of any material facts or 
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circumstanoes ought to be permitted. The public who are 
invited by a prospectus to join in any new adventure ought 
to have the same opportunity of judging of everything which 
has a material bearing on its true character as the promoters 
themselves possess. It cannot be too frequently or too 
strongly impressed upon those who, having projected any 
undertaking, are desirous of obtaining the co-operation of 
persons who have no other information on the subject than 
that which they choose to convey, that the utmost candour 
and honesty ought to characterise their ptiblished statements. 
(Central Railway Company of Venezuela v. Kisoh, 2 H.L. 99.) 
The consequences of a material misrepresentation are two- 
fold, they affect both the company and the individuals who 
took part in the issue of the prospectus. As regards the 
company, the shareholder, if he has been misled by it, is 
entitled to repudiate his shares and to claim the rescission of 
his contract, to have his name removed from the list of mem- 
bers, and to have a return of his money. (Scott v. Snyder 
Company, 67 L.T. 104.) The company' is bound by the 
prospectus upon which it allots shares, even though issued 
before its formation : for the prospectus is the basis of the 
contract for the allotment of shares, and a material mis-state- 
ment entitles the applicant to rescind. (Karberg's case, 
1892, 3 Ch. 1.) But such repudiation must take place 
before the winding up of the company, as after that has 
commenced rescission is impossible, and no proceedings 
for that purpose are of any avail. (Scottish Petroleum 
Company, 23 Ch.D. 413.) The mere fact that the company 
is insolvent at the time of the commencement of pro- 
ceedings for rescission is no bar to the claim if there, is no 
winding up. (Carling v. London and Leeds Bank, 56 L.J. 
Ch. 321.) As regards the directors, promoters, and other 
persons who authorised the issue of the prospectus, they are 
individually responsible to pay compensation to the share- 
holders for all loss or damage sustained through their misre- 
presentation. But the mere fact that the prospectus contained 
misrepresentation is not of itself sufficient to render those 
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persons liable. The shareholder must prove that he sub- 
scribed for his shares on the faith of that representation, or 
partly on fcaith of it, for if the subscriber was not influenced 
to take shares by the misrepresentations, he has no claim 
for damages, as he has not in fact been deceived by the mis- 
statement. (Smith V. Chadwiok, 9 App. Cas. 187.) But no 
right of rescission or other action exists against the company, 
its directors or promoters, where they have themselves acted 
honestly and on reasonable grounds, but have been deceived, 
and have in the prospectus stated the source of their infor- 
mation so that the shareholders knew as much as they did. 
(British Burmah Lead Company, 56 L.T. 815.) 

The Directors' Liability Act, 1890, extended the liability 
of directors, promoters, and all other persons authorising the 
issue of a prospectus soliciting applications for shares or 
debentures. Before that Act, for an action to lie against 
directors for false statements in a prospectus actual fraud had 
to be proved. (Peek v. Derry, 14 App. Cas, 337 ; Angus v. 
Clifford, 1891, 2 Ch. 449.) It is not now, as formerly, au excuse 
for a director that he should make a false statement carelessly 
whilst honestly believing it to be true ; he must prove that 
up to the time of allotment he believed in the truth of the 
untrue statement and also had reasonable ground for that 
belief ; whilst in the case of an untrue statement contained in 
the report of an expert, or in a public document, he must 
prove that it was a fair representation and true copy of such 
report or document. The substantial difference introduced by 
this Act is that the burden of proof is, in most cases, shifted 
from the shareholder to the director, whereas, hitherto, the 
onus of proof lay upon the complaining party. 

An action under the Directors' Liability Act is not limited 
to two years by the Civil Procedure Act, 1833, but is 
probably barred by six years. (Thomson v. Clanmorris, 1900, 
1 Ch. 718.) 

The right of action on a fraudulent prospectus enures only 
for the benefit of original subscribers. Once the subscription 
list is closed and allotment made, the office of the prospectus is 
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exhausted, find a shareholder who hujs shares in the open 
market, or to whom shares are transferred, is not entitled to 
rely upon mis-statements in the prospectus as a ground for 
damages or rescission. (Peek v. Gurney, 6 H.L. 377.) Thus 
where the plaintiff' instructed his clerk, who knew nothing of 
the matter, to apply for shares in his own name, hut really on 
the plaintiff's behalf, the fact that the plaintiff had been misled 
did not give him any groand for rescission based on the 
prospectus. (Hyslop v. Morel Brothers, 1891, "W.N. 19.) 

If, after the discovery of fraudulent statements in a 
prospectus, a shareholder, entitled to rescind his contract, does 
nothing or attempts to deal with his shares, he is held to adopt 
his contract with knowledge of the facts and loses his right 
to rescission. (& parie Briggs, 1 Eq. 483.) For a share- 
holder is not entitled to await the result of an action by 
another shareholder before repudiating. He must act promptly 
and commence proceedings ; even a month's delay may be 
fatal. (Skelton's case, 68 L.T. 210.) But the fact that before 
discovering the fraud he has sold part of his shares does not 
prevent him from rescinding as regards the remainder. 
(Mount Morgan Gold Mine, 56 L.T. 622.) 

Contracts in Prospectus. — By C.A., 1900, sec. 10, " Every 
prospectus issued by or on behalf of a company or by or on 
behalf of any person who is or has been engaged or interested 
in the formation of a company must state . . . the dates 
of and parties to every material contract and a reasonable time 
and place at which any material contract or a copy thereof may 
be inspected. Provided that this requirement shall not apply 
to a contract entered into in the ordinary course of the business 
carried on or intended to be carried on by the company or to 
any contract entered into more than three years before the date 
of publication of the prospectus . . . and in the case of 
a prospectus published more than one year after the date at 
which the company is entitled to commence business, the 
obligation to disclose all material contracts shall be limited to a 
period of two years immediately preceding the publication 
of the prospectus." 
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This new section, which supersedes the old C.A., 1867, 
sec. 38, requires the production of all material contracts and 
throws upon the promoters the onus of deciding as to what 
contracts are material. 

Every contract would seem to be material, the knowledge of 
which might have an effect upon a reasonable subscriber for 
shares in determining him to give or to withhold faith in the 
prospects of the company. (Sullivan r. Metcalfe, 5 C.P.D. 
455.) The Act does not define what contracts are within the 
section, but throws upon the company the liability of producing 
the actual contract or a copy for inspection. It cannot have 
been the intention of the Legislature to exclude verbal 
contracts, but it is difficult to see how such contracts are to be 
produced for inspection. Practically every contract entered 
into by the company or the promoters, directors or trustees, 
relating- to the company should be set out, whether those 
contracts are in writing or verbal. (Capel v. Sims Ships 
Company, 57 L.J. Ch. 713.) 

All contracts must be set out in every prospectus issued, and 
therefore an abridged prospectus is within the meaning of 
the section and must contain the necessary disclosure, even 
though it professes to be abridged and refers to a full 
prospectus. (White v. Haymen, 1 Cab. & Ell. 101.) 

The well-known " waiver " clause, which for over thirty 
years has found its place in every prospectus, now disappears, 
as sec. 10 specifically declares any waiver clause or constructive 
notice of a contract to be void. 

Debenture Prospectus. — It will be noticed that sec. 10, C.A., 
1900, applies equally to a debenture prospectus. It is there- 
fore necessary in every prospectus inviting subscriptions for 
debentures to set out all material contracts. 

Promoters. — A promoter of a company is generally anybody 
engaged in getting up a company meaning to make a 
profit thereout. He is a person who undertakes to form a 
company with reference to a given project and to set it going, 
and who takes the necessary steps for that purpose. The 



32 THE JOINT STOCK COMPANIES 

term "promoter" is a term not of law but of business. It is 
difEoult to define it with accuracy. It is conceivable that a 
person might be a promoter who nevertheless intended to 
make no profit out of the new company. The question of 
" promoter " or non-promoter must depend upon the particular 
circumstance of each case, A solicitor is not a promoter 
merely because he prepares the necessary memorandum and 
articles for which he is subsequently paid by the new company. 
The acts and relations of the several parties towards the 
company must be considered to properly determine their 
position. But a promoter is generally easily identified by 
the active part he takes in the bringing out of the company. 

Fiduciary Position. — Even before the new company is in- 
corporated the promoter occupies a fiduciary position towards 
it, and is accountable to the company as if he were acting as 
its agent or trustee. (Lydney Iron Company v. Bird, 33 Gh.D. 
85.) He is not in a position to enter into a,ryy contract to bind 
the intended company. He must not make any profit out of 
the new company, except such, if any, as the new company, 
when formed, acting by its board of directors or in general 
meeting, may see fit to give him, with full knowledge of 
the facts. 

Sale to Company. — It most frequently happens that a com- 
pany is formed by its promoters for the purpose of purchasing 
from them some patent, business or property. In all such 
cases the sale, to be unquestionable, must be carried into effect 
by an independent board of directors, acting bona fide in the 
interests of the company, with full knowledge of the facts, 
and after proper investigation and having themselves no 
personal interest whatever in the subject-matter of the 
purchase. 

Thus, where some persons bought some of the charges on a 
property at a considerable discount and afterwards purchased 
the property, re-sold it to a company of which they became 
directors subject to such charges but without disclosing the 
fact that they had made a large profit on the purchase of the 
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charges, it was held that they were liable to account for 
such profit to the company. (Gluokstein v. Barnes, 1900, 
A.O. 240.) 

But, on the other hand, a company promoted by the vendors, 
and practically consisting of themselves alone and managed 
by them, is competent to buy the property which it is formed 
to acquire and to take it at the price named by the vendors, 
and unless the agreement pursuant to which shares are to 
be paid for in property or services can be impeached for fraud, 
the value of the property and services cannot be inquired into. 
{Be Wragg, Ltd., 1897,'l Ch. 796.) The basis of this decision 
was that no invitation to the public was contemplated. 

Before incorporation of a company it is frequently the habit 
of promoters to cause a trustee for the intended company to 
enter into a contract on behalf of the company for the purchase 
by the company, when registered, of a particular property at 
a fixed price. Any such agreement is in no way binding 
upon the company, as a company is incapable of ratifying an 
agreement entered into by an agent before it came into 
existence. It can, however, enter into a fresh agreement with 
the vendors on the same terms or on any fresh terms to which 
the company may agree. Until the company has expressly 
agreed to be bound by a new agreement there is no contract 
which can be enforced against the company, although in 
certain cases where it may have taken the benefit of the 
agreement, the company may become equitably bound to pay 
a fair price for the property acquired. (North Sydney 
Tramways ». Higgins, 1899, A.O. 263 ; Kelner v. Baxter, 
2 C.P. 174 ; Touohe v. Metropolitan Warehouses, 6 Oh. 671.) 

It may be noted that where persons purchase a property and 
pay for the same, they are afterwards entitled to re-sell the 
same to a company, afterwards formed, at an enhanced price. 
So long as the purchase is not contingent on the subsequent 
re-sale, and that the vendors are not at the time of this 
purchase of the property in a fiduciary position to the company, 
they are not accountable for their profits as promoters to 
the company, and are not bound to disclose their original 

3 
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purchase price, even although they may have bought with a 
view to a re-sale to an intended company, unless the re-sale 
is within the prescribed respective periods of three or two 
years. (Lady well Mining Company v. Brookes, 34 Ch.D. 398 ; 

35 Ch.D. 400.) 

A company cannot vary the terms of any contract referred 
to in the prospectus except subject to the approval of the 
statutory meeting. (C.A. 1900, s, 11.) 

It frequently happens that, owiug to the insufEcienoy of 
the subscriptions, or for other reasons, the directors of a 
company find it impossible to complete a purchase on the terms 
mentioned in the prospectus, and they are then ready to 
modify the contract in any way the vendor pleases for the 
sake of carrjdng the purchase through in some form or other 
without the knowledge and consent of the shareholders. 

This power of modification has often been grossly abused 
and the present section is intended to remedy this abuse. 
Directors will not iu future be able to make any modifications 
in any contract mentioned in the prospectus before the statutory 
meeting except subject to the approval of the shareholders. 
But once the statutory meeting has been held there is nothing 
to prevent any such contracts being modified to any extent. 

Underwriting. — To ensure the success of a public issue it is 
the custom of promoters to underwrite the issue, or in other 
words to procure persons who, for a consideration, will under- 
take, in case of need, either to find subscribers or subscribe 
themselves in certain proportions for any shares not taken by 
the public. There is nothing illegal in a company arranging 
for the underwriting of its own capital and paying a reasonable 
commission for so doing, if the shares are offered to the 
public for subscription, and the amount of the commission 
is authorised by the articles and disclosed in the prospectus, 
and the commission so paid or agreed to be paid does not 
exceed the amount so authorised. (C.A. 1900, s. 8.) Doubts 
have been suggested as to whether it will be legal to pay 
for underwriting the debentures of a company, but as it 
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has been undoubtedly legal to underwrite them up to the 
present time and the above mentioned section makes no 
reference at all to debentures, it is conceived that it will still 
be legal to underwrite them and to do so without the 
formalities required for underwriting shares. The objection 
to issuing shares at a discount through payment of underwriting 
commission does not apply to debentures. It should be noted 
that it is only legal to underwrite shares offered to the public 
and that it is illegal to underwrite any shares privately 
subscribed. It must be remembered that a company without 
articles cannot pay for underwriting its shares as it is essential 
that the payment of any such commission should be authorised 
by the articles, whether made by the company or any promoter. 
Companies which register no articles are governed by Table A 
which makes no provision for the payment of any such 
commission. 

The dangers of underwriting are many to the promoter 
and the company, because if the underwriter is not sub- 
stantial a poor response from the public leads frequently to 
repudiation of the contract and withdrawal before allotment : 
to the solvent underwriter, because a poor response often 
saddles him with shares which he does not want and cannot 
sell, whilst the contemporaneous failure of his weak co-under- 
writers leaves him a shareholder in a company whose capital 
is insufiBciently taken up. When the underwriting contract 
is expressly stated to be irrevocable, the underwriter cannot 
after acceptance revoke the contract and withdraw his 
authority to the promoter, as an authority given when 
coupled with an interest is not revocable. (Carmichael's case, 
1896, 2 Ch. 643). A form of underwriting contract appears 
in the Appendix. 

Stamps on Agreement. — By the Stamp Act, 1891, s. 59, it 
is provided that any contract or agreement, made in England 
or Ireland, under seal or under hand only, or made in Scotland 
with or without any clause of registration, for the sale of any 
equitable estate or interest in any property or for the sale of 

3a 
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any estate or interest in any property (except lands, buildings, 
or property locally situate out of the United Kingdom, or 
goods, wares, or merchandise, or stock, or marketable securities, 
or any ship, or any interest therein), shall be charged with the 
same ad valorem duty, to be paid by the purchaser, as if it 
were an actual conveyance on sale of the estate, interest or 
property agreed or contracted to be sold. 

Any contract for re-sale of the property before a conveyance 
or transfer of the property has been obtained only requires 
additional ad valorem stamps oq the difference of the increased 
price on the re-sale (if any), or in any other case a duty of 
ten shillings or of sixpence as heretofore. The conveyance or 
transfer made in conformity with the contract or agreement 
already duly stamped must be presented for stamping within 
a period of six months following the execution of the contract 
or agreement, or within such longer period as in the circum- 
stances of the case the Commissioners may think reasonable. 
It is also provided that the duty, if paid, can be recovered 
back if the contract is afterwards rescinded or annulled, or 
cannot be carried into effect. 

Eor the mere purpose of proceedings to enforce specific 
performance or recover damages for the breach of any such 
contract or agreement the fixed duty of ten shillings or 
sixpence is sufficient. 

Before this Act was passed it was customary to enter into a 
written agreement for the purchase of all property intended to 
be sold whether capable of transfer by delivery or not. This 
agreement was liable only to a duty of sixpence or ten 
shillings. The subsequent conveyance of any property under 
the terms of the agreement was stamped only to an apportioned 
amount, and thus a large portion of the property actually sold 
was free from duty. Now all property, with the exceptions 
mentioned in the Act, even though capable of transfer by 
delivery, is liable to pay an ad valorem, duty if the agreement 
for sale is reduced into writing. It is, however, the practice of 
the Inland Eevenue to exempt from Stamp duties the value of 
all articles capable of transfer by delivery on satisfactory proof 
being produced. 
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ISSUE OF SHARES. 

The office of the prospectus being to induce people to become 
shareholders in a company, there follows on its issue, as a rule, 
the receipt by the company of applications for shares, and the 
acceptance of those applications is expressed by notice of allot- 
ment. The duty of allotting shares is usually entrusted by 
the articles of each company to its directors. If the power is 
entrusted to the board it must, to be binding, be exercised by 
them, and in this respect they cannot delegate their powers. 
(Howard's case, 1 Oh. 561.) 

Shareholder. — To constitute a shareholder there are four 
requisites, viz. : application, allotment, appropriation of specific 
shares, and the entry of the shareholder on the register of 
members. (Florence Land Company, 29 Ch.D. 421.) 

Application. — This is usually made on a printed form issued 
with the prospectus which is filled in and signed by the 
applicant and returned, accompanied by a deposit of money 
in respect of the shares applied for. 

Such deposit is now essential and must not be less than 
five per cent, of the nominal amount of each share. (C.A., 1900, 
sec. 4.) 

An application may be verbal only, and not in writing. It 
may be made by an agent. It matters not in what form the 
desire to have shares issued to the applicant is communicated, 
provided only that a distinct application is made. 

If a man applies for shares in the name of a nominee, that 
is a perfectly good application, and the nominee, although 
possibly only a trustee, is the shareholder and not the nominor. 
But if a man applies for shares in a fictitious name or in the 
name of some one who knows nothing about the application, or 
in the name of an infant, who cannot be made responsible — a 
dummy name instead of his own— the court treats that man as 
the real shareholder and holds him liable instead of the 
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dummy. (Savigny's case, 1899, W.N. 1.) But a person 
applying for shares in the name of another person, without 
that person's authority or knowledge and with no intention 
himself to contract, may be liable for fraud, but is not liable 
as a contributory. (Coventry's case, 1891, 1 Ch. 202.) 

The contract of an infant to take shares being voidable, 
though not void, can be revoked by the infant at any time ; and 
if the infant has derived no advantage under the contract the 
amount paid by him on his shares can be recovered as money 
paid on a consideration which has wholly failed. (Hamilton i). 
Yaughan Electrical Co., 1894, 3 Ch. 589.) 

It is perhaps superfluous to add that the acceptance or 
rejection of any application rests entirely with the directors 
of the company, who have full discretion in the matter. 

Allotment. — An application for shares if accepted is followed 
by an allotment of the shares applied for. The allotment to 
be valid must be made at a duly convened and constituted 
meeting of the board in accordance with the articles of the 
company. In the case of a private company there are no 
legal restrictions against allotment. But it is very different 
in the case of a public company. By C.A., 1900, sec. 4, 
it is enacted : — 

1. That no allotment shall be made of any shares offered 
to the public unless — 

(«) the amount fixed by the memorandum or articles 
and named in the prospectus as the minimum sub- 
scription, or 

(b) if no amount is so fixed and named, then the 

whole of the amount of the shares so offered 
has been subscribed and the sum payable thereon has 
been paid to and received by the company. 

2. The amount so fixed is to be reckoned exclusively of any 

amount payable otherwise than in cash. 

3. The amount payable on application shall not be less than 

five per cent, of the nominal amount of each share. 
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4. If these conditions are not complied with on the expiration 

of forty days after the first issue of the prospectus all 
money shall be returned to the applicants, and if it is 
not so repaid within forty-eight days of such issue, 
the directors shall he jointly and severally liable to 
repay the money with five per cent, interest from the 
expiration of such forty-eight days ; unless they prove 
that the loss of the money was not due to any mis- 
conduct or negligence on their part. 

5. Compliance with any of these requirements cannot be 

waived. 

6. This section except sub-section 3 shall not apply to any 

allotment of shares subsequent to the first allotment 
of shares offered to the public. 

Any allotment made in contravention of these provisions 
is voidable at the instance of the applicant at any time not 
later than one month after the holding of the statutory 
meeting and notwithstanding that the company may then be 
in liquidation. 

Any director who knowingly contravenes any of these 
provisions with respect to allotment is liable to compensate the 
company and the allottee for any loss, damages, or costs they 
may have sustained or incurred thereby. Proceedings to recover 
such loss, damages, or costs must be commenced witliin two 
years from the date of the allotment. 

As the directors allot shares on the basis of payments 
having been made by applicants to the company's bankers, 
they must make inquiries to satisfy themselves that the 
money is actually there. (Brewery Assets Company, 1894, 
3 Ch. 272.) Any allottee can repudiate the allotment on the 
ground of its invalidity at any time before the irregularity is 
set right either by ratification or fresh allotment, but afterwards 
the allotment cannot be questioned on that ground. (Portuguese 
Mines, 42 Ch.D. 160; Badman's case, 45 Oh.D. 16.) The 
burden of proving the invalidity of the allotment rests upon 
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the shareholder who desires to withdraw. (Great Northern Salt 
Company, 44 Ch.D. 472.) 

The fact of acceptance is conveyed to the applicant by means 
of a letter of allotment, which informs him of the number of 
shares which have been allotted to him. This letter of 
allotment requires an impressed sixpenny stamp. 

Here again, however, no formal notification of the fact of 
acceptance is necessary. So long as the fact of acceptance is 
conveyed to the applicant it may be made verbally. His 
acceptance of the share certificates, his payment of calls, his 
subsequent transfer of the shares, are evidence of his having 
received notice of an allotment to him. (Richards' case, 
6 O.P. 591 ; Crawley's case, 4 Ch. 322.) 

To make an allotment binding it is necessary that there should 
be before allotment an offer to take shares and an acceptance of 
that offer duly communicated to the applicant. (Gunn's case, 
3 Ch. 40 ; Northern Electric Wire Company, 63 L. T. 369.) 

At any time before notice of acceptance, the application may 
be withdrawn. No formal notice is essential. It may be 
given verbally or in writing. So long as the company has 
notice that the applicant has done something inconsistent with 
the continuance of his offer, the application must be considered 
as withdrawn. (Dickinson v. Dodds, 2 Ch. Div. 463.) 
Verbal notice to a clerk at the company's ofiice in the absence 
of the secretary has been held to be notice to the company. 
(Brewery Assets Company, 1894, 3 Ch. 272.) 

The acceptance of the offer must be complete and uncon- 
ditional (Duke V. Andrews, 2 Ex. 290), and in the ease where 
a notice of withdrawal was sent to the company at the same 
time that a notice of acceptance was sent by the company, it 
would seem to be clear that the withdrawal came too late. So 
also when the notice of acceptance was despatched at any time 
before the receipt of the notice of withdrawal, although the 
latter might have been posted before, the acceptance was oom- 
plete. (Household Insurance Company v. Grant, 4 Ex. D. 216.) 
The allotment may be conditional and a company can offer 
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specified shares to a person on the terms that no title to the 
shares shall arise until a condition provided for in the contract 
has been fulfilled, and even after the allotment and registration 
of such shares the company may decline to treat such person as 
a memher if he has neglected to comply with the condition. 
(Spitzel i\ Chinese Corporation, 80 L.T. 347.) 

Options. — So long as shares are not issued at a discount there 
is nothing improper in the directors " giving the call " of part 
of the unissued capital for a proper consideration, at a 
reasonable price, for a reasonable time, and for a proper 
purpose. But such price should not be less than the fair 
market value of the shares on the day the call is given. 
((7/. Hirsche v. Sims, 1894, A.C. 654.) 

It is needless to add that if directors take for their own 
benefit any such call it can only be on the basis of giving the 
most favourable terms to the company ; and any such trans- 
action is always open to suspicion. {See Shaw v. Holland, 1900, 
2 Ch. 305.)- 

Payment. — Sec. 25 of the Companies Act, 1867, is repealed 
by the Companies Act, 1900, and no proceedings under such 
section can be commenced after the year 1900. By C.A., 1900, 
sec. 7, whenever a company makes an allotment of its shares it 
must within one month thereafter file with the registrar a 
return of such allotments stating the number and nominal 
amount of the shares so allotted, the names, addresses and 
descriptions of the allottees and the amount paid or due on 
such shares, and in the case of shares allotted for a considera- 
tion other than cash the contract in A\riting constituting the 
allottee's title together with any contract of sale or for services 
or other consideration in respect of such allotment must also be 
filed. Such contracts must be duly stamped, and a return 
stating the number and nominal amount of shares so allotted 
and the extent to which they are to be treated as paid up and 
the consideration for the same. Every director, manager, 
secretary or other officer who is knowingly a party to any 
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default in this respect is liable to a fine not exceeding £50 
for every day that such default continues. 

It should be noted that the effect of the section is, that when 
shares are issued not for cash but for a proper consideration, 
such shares are treated for all purposes as fully or partly paid, 
as the case may be, even if no contract in respect of such shares 
may have been filed with the Registrar, although the director or 
officer of the company who is knowingly a party to such default 
is liable to the above-mentioned penalty. 

This new provision is, of course, a complete reversal of the 
previous state of the Law. 

Payment may be made by a set-off. Thus if the company 
were immediately liable to pay a fixed sum of money for goods 
supplied, money lent, services rendered or the like, and might 
be sued for payment ; any sum so owing by the company may 
properly be set off by the company against calls payable by the 
creditor on shares in the company held by him. But the debt 
must be actually due and payable, though the calls may not 
even have been made. (Johannesburg Hotel Company, 1891, 
1 Ch. 119; Jones, Lloyd & Co., 41 Ch. D. 159.) "Money's 
worth " is equivalent to money. Anything which amounts to 
^\■hat is in law sufiicient evidence to support a plea of payment 
13 a payment in cash within the meaning of this provision. 
(Larocque v. Beauchemin, 1897, A.C. 358; Spargo's case, 
8 Ch. 407.) "With this exception, payment in cash is payment 
in money only. 

Issue at a Discount. — It is illegal to issue shares without any 
consideration, or at a discount. The quantum of the considera- 
tion is at the discretion of the company — but some real con- 
sideration there must be. (Almada and Tirito Co., 38 Ch. D. 
415.) And there is no power to issue shares as fully paid for a 
money consideration less than their nominal value. Thus where 
£1 shares were issued credited with 15s. paid but without 
equivalent consideration, the shares held by original aUottees 
were held subject to the liability of the holder to pay to the com- 
pany in cash the full amount unpaid on the shares. (Ooregum 
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Gold Company r. Eoper, 1892, A.C. 125.) The allottees of shares 
issued at discount are therefore liahle to pay to the company 
the fall amount, not only to pay all obligations and' costs of the 
company in winding up, but also for adjusting the rights of 
the oontributories infer se. ("Welton's case, 1897, A.C. 299.) 
There is no known process by which a share can be issued at a 
discount so as to render the person to whom it is issued not 
liable to pay up the amount in full. There is, therefore, no 
power to issue shares fvdly paid up as a free gift, although done 
without fraudiilent intent. (Eddystone Insurance Company, 
1893, 3 Ch. 9.) But the fact that a shareholder who knows 
that shares have been issued at a discount, buys shares in the 
market without attempting to identify them with the discount 
shares is not guilty of such negligence as to make him liable to 
pay the full amount on the shares, as if he had taken them with 
notice of their defect. (New Chili Gold Company, 68 L.T. 15.) 
And when the shares pass into the hands of an innocent holder 
for value he is entitled to rely upon the statement made by 
the company on the face of the certificate that the shares are in 
fact fully paid up. (Burkinshaw i\ NicoUs, 3 App. Cas. 1004.) 

Issue. — The shares are considered as issued whenever the 
allottee is in a position to exercise control over the shares and 
deal with them. This time varies with different companies, 
and the facts of each case must decide the exact time when 
the title of the holder to the shares became complete. (Clarke's 
case, 8 Ch. Div. 635.) 

Stock Exchange Quotation. — It may be noted that where it is 
intended to apply to the London Stock Exchange to quote the 
shares of a company in its Official List, the following require- 
ments must be complied with : — 

The memorandum of association must be printed tn extenso 
on the prospectus. 

The prospectus must be publicly advertised, and must 
offer for subscription not less than one-half of the 
nominal capital. 
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The prospectus must state the consideration payable to the 
vendors, and must set forth the arrangements proposed 
for raising the capital. 

The paid-up capital should not be less than £50,000. 

The shares must be offered to the public. 

Not less than 10 per cent, upon the amount subscribed must 
be paid up. 

Two-thirds of the issue must be lonafide subscribed by the 
public. 

The articles of the company must prohibit any dealings by 
the company in its own shares. 

The company must be represented by a member of the 
London Stock Exchange, authorised to give the com- 
mittee full information, and who is responsible to them 
for the respectability of the company. 

The Committee of the Stock Exchange require the following 
documents to be produced, viz. : — 

The prospectus, the articles of association, or a certificate 
that the company is constituted upon the cost-book system. 

The original applications for shares, the allotment book, 
signed by the chairman and the secretary, and a certificate 
verified by the statutory declaration of the chairman and the 
secretary, stating the number of shares applied for and uncon- 
ditionally allotted to the public, the amount of deposits paid 
thereon, and that such deposits are absolutely free from any 
lien. The bankers' pass book and a certificate from the 
bankers stating the amount of deposits received. 

Printed copies of all the contracts mentioned in the pros- 
pectus are required, and in cases where fully paid shares have 
been granted in lieu of money payments, an official certificate 
is also required that the contract providing for the issue of 
such shares has been filed with the Eegistrar of Joint Stock 
Companies. 

The Committee of the Stock Exchange require in addition 
that the articles should contain certain provisions as to calls on 
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and transfer of shares ; qualification and retirement of directors ; 
exercise of borrowing powers ; that a copy of the report, balance 
sheet and accounts shall be forwarded to each member of the 
company and two copies to the Stock Exchange seven days 
previous to the annual general meeting and the like ; and to 
avoid the need for subsequent alteration it is advisable to submit 
the articles to the Stock and Share Department before registra- 
tion of the company. 

Special Settlement. — On the prospectus of a new company 
being advertised, it not unfrequently happens in cases where 
a demand for shares ensues that dealings in the shares take 
place at a premium even before allotment. This is an 
irregularity according to the rules of the Stock Exchange, as 
dealings in unissued securities. All such dealings are entered 
into subject to special settlement, which means that the 
committee of the Stock Exchange may appoint a special settling 
day for the completion of such transactions by payment and 
delivery ; provided that no allegation of fraud be substan- 
tiated ; that there was no misrepresentation or suppression of 
material facts ; that sufficient scrip or shares are ready for 
delivery, and that no impediment exists to the settlement of 
the account. 

They require the production of the same documents as are 
required when application is made for a quotation. 

It is usual to apply for a quotation and special settlement at 
the same time, but the committee of the Stock Exchange 
occasionally grant a special settlement, although refusing or 
postponing a quotation. 

Owing to the large number of no-prospectus companies and 
African mining companies which have recently been dealt in 
on the London market, the Committee have, for the general 
convenience of members, allowed many special settlements to 
occur without any previous formalities being complied with. 
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SHARES. 

Unless the memorandum or articles of a company, as 
originally filed, contain provision to the contrary, all shares 
are issued on an equality both as to dividends and capital. 
This right arises not by implication from the construction of 
the memorandum, but by the implication which the law raises 
as between partners unless their contract has provided to the 
contrary. 

Shares are personal property, capable of being transferred in 
any manner authorised by the articles of a company, and every 
share in a company, having its capital divided into shares, 
must be distinguished by its appropriate number. 

Preference Shares. — A preference share is a share which 
carries with it a right to be paid a dividend or to be repaid its 
capital, or both, in priority to some other class of share. To 
enable a company to issue preference shares a power to do 
so must exist either in its memorandum or in its articles as 
originally filed or as altered by special resolution. Unless 
the memorandum either expressly or impliedly prohibits the 
creation of preference shares they can be created by the 
company at any time. (Andrews r. Gas Meter Company, 
1897, 1 Ch. 361.) 

In a winding up, the capital being partly lost, the preference 
shareholders and the ordinary shareholders must bear the loss 
rateably between them, unless the preference shares are con- 
stituted with a preference, as regards capital as well as regards 
dividend. (Quebrada Railway, 40 Ch.D. 363.) Where 
there is no such preference of capital then on a reduction of 
the share capital, both classes of shares would have their 
nominal amounts reduced, and their preference dividend would 
in future be payable only on the reduced amount. (Bannatyne 
V. Direct Spanish Telegraph Company, 34 Ch.D. 287.) But 
ordinary shareholders will not be allowed to efPect a general 
reduction of the capital ol: the company for the purpose only 
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of providing at the expense of the preference shareholders a 
fund for the payment of dividend on the ordinary shares. 

Deferred Shares. — It is usual in framing articles to provide 
for the power of issuing shares with deferred rights, and such 
a power can be validly exercised. 

Calls. — The making of calls upon shares is regulated by the 
articles of each company. The Acts are silent on the subject and 
leave to each company the power to regulate the making of 
calls. It seems, however, to be clear that a call to be valid 
must be a call made strictly in accordance with the articles, 
and that a call is bad if made by directors not duly appointed, 
or by a number insuiBcient to make a quorum, and cannot be 
enforced against defaulters. To be valid the resolution making 
the call must fix both the time and place for payment. 
(Cawley & Co., 42 Ch. D. 209.) A call must be made equally 
upon all members of the company or upon any particular class 
of shares ; no individual shareholders can be singled out for a 
call to be made on their shares in exclusion of the other 
members unless at the time of the issue of the shares such an 
arrangement was made. 

A subscriber to the memorandum of association is generally 
only liable to pay calls in accordance with the company's 
articles ; but if directors require other applicants for shares to 
make payments on application and allotment and issue their 
own shares for which they have subscribed the memorandum 
without requiring any such payment to be made and without 
disclosing this fact to the other shareholders, they commit a 
breach of duty even though they act without fraud and in the 
belief that they are doing nothing wrong. (Alexander v. 
Automatic Company, 1900, 2 Ch. 56.) 

A mere irregularity is no defence to an action for calls : 
neither is the statement, frequently found in prospectuses, 
that no further calls are intended or in contemplation. 

On the making of a call a certain length of notice is usually 
required, and a day and place named for the payment of such 
call, and it is usual for articles to provide a penal rate of interest 
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on non-payment. Notice of a call must be given to all members 
in accordance with the articles. In the ease of a deceased 
member, in the absence of special provision, notice to his regis- 
tered address will be sufficient, even if it never reaches his 
executors. (New Zealand Gold Company v. Peacock, 1894, 
1 (i.B. 622.) The court will not, as a rule, interfere to prevent 
the making of a call nor enquire into its necessity, if its bona 
fides is not attacked. 

When a company is winding up the power of its directors to 
make calls on shares ijjso facto comes to an end, and the only power 
to, make calls is that which the statute confers on the liquidator. 
(Fowler r. Broad's Night Light Company, 1893, 1 Ch. 724.) 

Payment in Advance of Calls. — Table A, article 7, enables 
the directors of a company to receive from any shareholder 
willing to advance the same any moneys uncalled on their 
shares in advance of calls. Most companies adopt this or a 
similar article. 

Any moneys so advanced by a shareholder operate as a pre- 
payment of calls to the extent of such payments. It is not a 
loan of which he can demand repayment. He is entitled to 
receive an agreed rate of interest in lieu of dividends on the 
calls so prepaid ; such interest being a debt due by the company 
can be sued for as such, and is due to him in his character 
of creditor and not as member. (Lock t\ Queensland Invest- 
ment Company, 1896, A.C. 461.) In a winding up he is entitled 
to claim to have his shares credited as paid-up to the extent 
of the amount he has so advanced, in addition to any calls 
he may have paid. Of course any arrangement of this sort 
must be made in good faith and in the honest exercise of the 
discretion confided to directors. 

Reserve Liability. — The only statutory restriction on the 
making of calls is found in the Companies Act, 1879, which 
provides that a limited company may by a special resolution 
declare that any uncalled capital shall be incapable of being 
called up, except in the event of, and for the purpose of, the 
company being wound up. This power if once exercised 
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would seem to be irrevocable, and the company is then in- 
capable of charging it in any way. The intention is of course to 
enable a fund to be formed for the protection of creditors, and 
the power is occasionally used. The existence of a fund of 
uncalled capital which the directors are powerless to lay hands 
upon is of course a valuable security for the creditors generally, 
as it is not then capable of being charged. It is preserved intact 
for the purposes of liquidation. (Bartlett ». Mayfair Property 
Co., 1897, W.N. 174.) To the shareholders such a restriction 
is of very doubtful value, and is very seldom availed of. 

Forfeihire. — A power to forfeit shares on non-payment 
of calls is usually inserted in all articles. It must not involve 
any payment from the company, and it exonerates from future 
liability insolvent shareholders. This power is perfectly 
valid, and forfeitures made under it will be good if the power 
is exercised bona fide and not oppressively or coUusively or 
otherwise in abuse of the intention of the power. The shares 
forfeited can be re-issued by the directors, and the amounts 
already paid belong to the company. If the articles contain 
no power to forfeit, there can be no forfeiture either by the 
directors or the shareholders in general meeting. The articles 
can be altered to admit of the power being conferred. It must 
be exercised only for the benefit of the company and not to 
relieve any ■ shareholder from liability. All necessary for- 
malities prescribed for the forfeiture must be strictly adhered 
to or the forfeiture will be bad, and the shareholder will be 
able to set it aside or claim damages as a creditor if the 
forfeited shares have been disposed of. (New Chili Gold Com- 
pany, 45 Ch. D. 598.) The power of forfeiture and sale con- 
tained in articles are exercisable by the directors, even in a 
voluntary winding up ; as the statute confers no authority 
upon the liquidator. (Fairbaim Engineering Company, 1893, 
3 Ch. 450.) Some articles are drawn giving powers to forfeit 
if a member brings an action against the company, or if 
he shall attempt to deal with his shares in some specific way. 
All such powers are ineffectual, as not really being for the 

4 
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benefit of the company, but being merely an attempt to coerce 
the shareholders by extraordinary and unreasonable powers. 
Articles usually provide that notwithstanding forfeiture the 
shareholder shall still be liable for all calls previously made ; 
and though on forfeiture a shareholder ceases to be a member 
his overdue calls can be recovered as a debt. 

Surrender. — A power to accept a surrender of shares from 
shareholders indebted to the company is a usual and proper 
power to be contained in the articles. It must not involve any 
payment out of the funds of the company, or the transaction 
would be equivalent to a purchase by the company and as such 
illegal. A surrender can always be accepted when the com- 
pany is in a position to forfeit. The power must be exercised 
only for the benefit of the company. There may be cases 
where in settlement of a disputed claim, or where the share- 
holder being also debtor to the company is insolvent or such 
like circumstances, it may be legitimate for a company to accept 
a surrender of shares. The power of forfeiture is practically 
only available in the case of unpaid shares ; but a surrender 
of fully paid up shares can be accepted. The transaction is 
open to less question when the shares are fully paid, as the 
surrender then involves no release from future liability. No 
definite limits can be put upon the power to accept surrender. 
Each case must stand on its own merits. It has been decided 
that a company which by its memorandum has power to 
issue new shares with preferential rights may issue any such 
shares in exchange for an equivalent of ordinary shares pro- 
vided that the surrenders are bond fide, are intended to be for 
the benefit of the company, and are not for the purpose of 
enabling any shareholder to escape liability. (Eichbaum v. 
Chicago Grain Company, 1891, 3 Ch. 459.) 

Certificate. — A share certificate under the seal of the company 
specifying any share or shares or stoclc held by any member 
is prima facie evidence of his title to the shares therein men- 
tioned. It is a declaration to the world that the person tg 



PRACTICAL GUIDE. 51 

whom the certificate is given and who is named therein is a 
shareholder in the company. The certificate is given by the 
company with the intention of being acted on in the sale and 
transfer of shares. The company issuing this certificate is 
therefore bound thereby, and is estopped from denying the 
validity of the certificate against a subsequent bona fide 
holder for value. A duplicate certificate issued by the com- 
pany by mistake or by fraud will give the innocent holder 
a claim against the company for damages on a subsequent 
re-sale by him ; it cannot confer a title to the shares. 
(Balkis Company v. Tomkinson, 1893, A.O. 396.) The 
measure of damages is the value of the shares at the time of 
the refusal to register them. (Otto's Kopje Company, 1893, 
1 Ch. 618.) The share certificate is only evidence of a legal 
title, and to prevent a purchaser being ousted by a prior 
equitable title, he should at once proceed to get himself 
registered in the place of the transferor. It is usual on 
transfers being left for registration for the company to require 
the delivery up for endorsement or cancellation of the old 
certificate, which is the proper and only documentary evidence 
of title in the possession of a shareholder. (Sooiete Generale 
V. Walker, 11 App. Cas. 20.) The payment of a dividend, 
owing to a forged transfer, without the issue of a share 
certificate, does not estop the company from denying the title 
of the transferee to the shares he claims under such transfer. 
(Foster v. Tyne Pontoon Company, 63 L.J. Q,.B. 50.) 

A certificate though inaccurate estops the company from 
denying its accuracy against any person relying on it, including 
(unless it is based on a forged transfer lodged by him) the 
person to whom it is issued, and that person if put to rest by 
the certificate so as to lose his remedy against his broker or 
transferor is entitled to damages against the company. (Dixon 
V. Kennaway & Co., 1900, 1 Ch. 833.) 

A company is bound to issue a share certificate within a 
reasonable time, and an action will lie against it for neglecting 
to do so. (Burdett v. Standard Exploration Co., 16 T.L.E. 
112.) 

4a 
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Share Warrants.— A share warrant to bearer is a document 
stating that the bearer is entitled to the shares or stock therein 
specified, and the property in the said shares or stock can be 
transferred by simply handing over the share warrant without 
any other formality. By C.A., 1867, sec. 27, a company can, if 
its articles permit (if not they must first be altered by special 
resolution) , with respect to any fully paid shares or stock, issue 
under their common seal a share warrant, and can provide by 
coupons or otherwise for the payment of the future dividends 
on the shares or stock included in the warrant. 

By sec. 29, the holder of a share warrant can, subject to the 
articles, surrender his warrant for cancellation and have his 
name registered as a member in respect of the shares or stock 
included in the warrant. 

By sec. 30, the holder of a share warrant is entitled to be a 
member of the company and enjoy all the privileges of an 
ordinary shareholder if the articles so provide, but the holding 
of a share warrant will not qualify any one as a director or 
manager, where such qualification is required by the articles. 

Sees. 31 and 32 require certain entries therein specified to 
be made in the share register on the issue of a share warrant 
and a summary thereof to be returned to the Registrar of 
Joint Stock Companies. 

Share warrants are chargeable with treble the ad valorem 
stamp duty which would be chargeable on a deed transferring 
the shares or stock included in the warrant at their nominal 
value : i.e., thirty shillings per hundred pounds nominal value. 

Where a £1 share is quoted at £3 and upwards, as has very 
frequently happened in the African market lately, a very con- 
siderable saving in stamp duties can be effected by the use of 
share warrants ; the treble duty once paid avoiding all further 
stamp duties on subsequent transfer. Thus, when the Ashanti 
Groldfields Corporation £1 shares were dealt in at £25 in 1900 
the stamp duty on each transfer of each 100 shares at that 
price amounted to £12 10s., whilst the same shares represented 
by share warrants required 30s. in stamps once for all and for 
any number of dealings. But share warrants are not, for some 
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unkaown reason, at present good delivery on the London Stock 
Exchange. 

The Stamp Act, 1891, seo. 107, enacts that if a share warrant 
is issued without being duly stamped, the company issuing the 
same, and also every person who at the time when it is issued 
is the managing director or secretary, or other principal ofBcer 
of the company, shall incur a fine of £50. 



SHARE EEGISTER. 

Every company is bound to keep a share register, which 
must contain the names, addresses, and occupations, if any, of 
the shareholders, together with a statement of the shares, with 
their distinguishing numbers, held by each member, and also the 
amount paid or credited as paid on the shares of each member. 
It must also contain the dates when any one became or ceased 
to be a shareholder, and give particulars of any share warrants 
outstanding. 

Penalty for default : the company £5 per day ; and every 
director or manager who knowingly and wilfully authorises or 
permits such default is subject to a like penalty. (O.A., 1862, 
s. 25.) 

In a separate part of the register each annual summary must 
be kept. In practice, in large companies this is impossible. 
The share register will consist of a series of books, and each 
annual summary will form a separate book. 

A book or document intended to be a register may be admitted 
as such, although the above requirements have not been regu- 
larly complied with. But rough memor j,nda on sheets of paper, 
such as allotment sheets, not intended as a register at all, 
but simply as materials from which a register may be prepared, 
do not constitute a register. (.Ea? parte Cammell, 1894, 2 Ch. 
392.) 

Inspection. — The register of shareholders must be open to the 
inspection of all shareholders in the company, free of charge, 
and to the general public on payment of one shilling. Except 
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when closed as mentioned later the register must be open for 
inspection diu'ing business hours subject to reasonable restric- 
tions imposed by a general meeting, and not less than two 
hours in each day must be appointed for inspection. Both 
the shareholders and the public are also entitled to a copy of 
the register on payment of 6d. for every 100 words required 
to be copied. Penalty for default by company, manager, 
director or other officer who knowingly authorises or permits 
violation, £2 per day. The right to inspect the register has 
been held to carry with it the right to take notes and extracts 
thereof, or even a complete copy if not unreasonably long. 
The inspection extends to the entries of the names of persons 
who have ceased to bs members of the company by reason of 
the forfeiture of their shares or otherwise. (Boord v. African 
Trading Co., 1898, 1 Ch. 596.) This right of inspection does 
not apply to a company in liquidation. {Be Kent Coal Fields, 
1898, 1 Q.B. 754.) 

The register must be kept at the registered office of the 
company. 

Annual Summary. — The list of shareholders and a summary 
of the capital, entered on an official form, must be transmitted 
annually within 21 days after the ordinary general meeting of 
the company, to the Registrar of Joint Stock Companies, made 
up as of the fourteenth day succeeding the holding of the 
ordinary general meeting of the company. (G. A., 1862, ss. 25 
and 26 ; 0. A, 1867, s. 32.) The C.A., 1900, sec. 19, now requires 
further particulars to be added. The annual summary must 
distinguish between the shares issued for cash or partly for cash 
ani those issued for any other consideration. It must also 
specify the total amount of debt due in respect of mortgages 
which require registration or which would require registration 
if created after 1900. It must also give the names and 
addresses of the directors. This list and summary must be 
signed by the manager or secretary. 

The copy of these summaries filed with the Registrar of 
Joint Stock Companies can be inspected at any time by any 



person on payment of one shilling. The necessary forms can 
be obtained at any law stationer's. A specimen form will be 
found at p. 195. 

Closiiiff. — Any company may, upon giving notice by adver- 
tisement in any newspaper circulating in the district where the 
registered office of the company is situate, close the register of 
members for any time or times not exceeding in the whole 
thirty days in each year. Many companies avail themselves 
of this power so as to close the register, and thus prevent 
changes of membership between the publication of the accounts 
and the holding of the annual meeting. 

Notice of Trust. — No notice of any trust affecting any shares 
in a company shall be entered in the company's register, and 
therefore no person can be registered as a trustee ; the shares 
must stand in his own name, and he is liable as an ordinary 
shareholder. The object of this is to make it perfectly clear 
that the person in whose name the shares are registered is the 
person liable to the company on those shares. 

There is no obligation upon a company to accept or to 
preserve any record of notices of equitable interests or trusts 
if actually given or tendered to them ; and any such notice, if 
given, would be absolutely inoperative to affect the company 
with any trust. (Societe Generale v. Walker, 11 App. Gas. 
20.) But a notice of charge in favour of a third person is not 
a notice of trust, and such a notice may not affect the company 
with any trust in favour of the pledgees, but may still be a 
valid and operative intimation to the company that the whole 
interest of the shareholder has been pledged to a third party. 
(Bradford Bank v. Briggs, 12 App. Gas. 29.) 

A transferee for value of shares is not affected by a trust 
existing in fayour of a third party in respect of such shares, 
unless such trust is clearly notified to such transferee. (London 
and Canadian Gompany v. Duggan, 1893, A.G. 506.) 

Branch Register. — The Gompanies (Colonial Register) Act, 
1883, allows any company whose objects comprise the transac- 
tion of business in an English colony, and whose articles as 
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originally framed, or as subsequently altered, authorise it, to 
keep a branch register of the members resident in such colony. 
The company must first give notice to the Eegistrar of Joint 
Stock Companies of the situation of the office where such 
branch register is to be kept. The company must transmit to 
its registered office a copy of every entry as soon as possible 
after such entry is made, and the company must keep duly 
entered up a duplicate of its colonial register, and must forward 
a copy of it together with the ordinary copy of the share 
register to the Eegistrar of Joint Stock Companies annually. 
The colonial register and the duplicates are primd, facie 
evidence of the facts entered therein. The Act also gives 
to competent local courts the power of rectifying the colonial 
register. 

It should be noted that this Act applies only to companies 
carrying on business in an English colony, and not to one 
carrying on business in a foreign country. 

Rectification -of Register. — If the name of any person is, with- 
out sufficient cause, either entered in or omitted from the 
register of members of any company, or if default is made, or 
unnecessary delay takes place in entering on the register the 
fact of any person having ceased to be a member of the com- 
pany, then the person or member aggrieved, or any member of 
the company may, by motion or summons, apply for an order 
of the court for the necessary rectification of the register. 
(C.A., 1862, s. 35.) 

This applies in the case of persons to whom shares have been 
allotted or transferred without their knowledge and consent, 
or after withdrawal of their applications. It affords a speedy 
remedy, and enables the aggrieved person to get his name re- 
moved from the share register, and thus escape the liabilities 
which might otherwise attach to him. In a winding up the 
Court has power to rectify the register, but the exercise of 
this power is discretionary, and no such order will be made 
except upon strong grounds. (Onward Building Society, 1891, 2 
Q.B. 463.) But where a person applies for shares in Company A 
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in the bond fide belief that he is actually applying for shares 
in Company B, and the persons acting for Company A knew at 
the time of this belief and intentionally deceived the applicant, 
there is no contract at all and the applicant can have his name 
removed from the register even after a winding-up has com- 
menced. (Baillie's case, 1898, 1 Ch. 110.) The Companies 
Act, 1898, was passed to remedy certain cases of injustice 
where persons had inadvertently incurred liability by accept- 
ance of fully paid vendors' shares without the protection of a 
registered contract. In such cases the Court has power to 
rectify the register on such terms as it may think just. The 
passing of the Companies Act, 1900, has rendered this statute 
practically obsolete ; it is, however, still unrepealed. 

TEANSFEE, OF SHAEES. 

Shares can be transferred in two ways either by delivery or 
by written transfer. To be transferable by delivery the shares 
must be represented by share-warrants, which are expressed as 
entitling the bearer to the shares specified therein. With this 
exception all shares must be transferred by a written document. 

Form of Transfer. — Subject to any special provisions con- 
tained in the articles of association of the company, any form 
in writing wh;ich expresses the desire of the owner to transfer 
his shares, and of the purchaser to accept them, is a sufficient 
transfer. 

Unless the articles require it there is no need for the transfer 
to be under seal. 

The following is the most usual form of transfer : — 

I, of 

in consideration of the sum of pounds paid 

to me by of 

(hereinafter called the said transferee), do hereby bargain, sell, 
assign and transfer unto the said transferee shares of 

£ each, fully paid, numbered to inclusive of and 

in the undertaking called the Company, 

Limited, to hold the same unto the said transferee, subject to 
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the terms and conditions on which I held the same imme- 
diately before the execution hereof, and I, the said transferee, 
do hereby accept the said shares subject to the terms and con- 
ditions aforesaid. In witness whereof the parties hereto have 
hereunto set their hands and seals this day of 19 . 



Signed, sealed and delivered by 
the above-named in the presence of 

Witness. 

This form, when signed and sealed by both transferor and 
transferee and duly witnessed, should be presented to the 
company for registration accompanied by the share certificate 
representing the shares transferred. 

The transfer itself is retained by the company and filed. 
The old share certificate is cancelled and retained by the com- 
pany, whilst a new certificate in the name of the transferee is 
issued to him, and his name is entered on the register of 
members in respect of such shares. If the transferor has not 
transferred all the shares comprised in his certificate a balance 
certificate is issued to him in respect of the untransferred 
residue, or his old certificate is returned to him endorsed. 

Certification. —On the London Stock Exchange it is customary 
to pay for shares on delivery of a transfer with a marginal 
certification by an officer of the company whose shares are 
transferred. This certification is to the effect that the transferor 
has lodged with the company certificates for shares or stock 
sufiicient to meet the transfer. This amounts to a representa- 
tion that the documents deposited with him are in order, i.e., 
that they are right on the face of them, and means no more. 
The secretary has no means of ascertaining at the moment 
and no time to inquire whether the documents produced to 
him are genuine or not, nor whether the various transfers are 
valid or invalid in point of law. If, therefore, the transfers or 
certificates turn out to be forged or otherwise invalid the 
company are not by the certification estopped from setting up 
such facts to justify a subsequent refusal to register. It must 
be borne in mind that a certification of a transfer has not the 
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same effect as the issue of a share certificate. (Bishop v. Balkis 
Consolidated Company, 25 Q.B.D. 512). 

But certification by the proper ofBcer of a company on a 
transfer of shares, which purports to he a transfer of fully 
paid shares, implies that certificates have been produced 
showing the ownership of fully paid shares and estops the 
company from denying that the shares are fully paid up. 
(McKay's case, 1896, 2 Ch. 757.) 

Consideration. — The actual consideration for the transfer 
should he filled in before the transfer is executed and presented 
for registration. But as this is a matter which the company 
cannot ascertain for itself, it may accept the stated considera- 
tion as the true one. 

Many transfers are presented with a nominal consideration 
such as " five shillings " filled in and hearing a ten shilling 
deed stamp. 

In such cases it is the practice to demand from the presenter 
a written certificate that no money passed on the occasion of 
the transfer. This formality would seem to be prudently 
necessary to protect the directors and officers from liability 
under the Stamp Act. 

Stamps. — It is the duty of the directors and ofiicers of the 
company to see that all transfers are properly stamped, 
according to their expressed consideration, before registration, 
and a penalty of £10 for each omission on their part attaches 
to them individually. (Stamp Act, 1891, s. 17.) 

The following is the table of stamps required : — 
Where the amount or value of the consideration 

for the sale does not exceed £5 
Exceeds £5 and does not exceed £10 
£10 „ „ £15 

£15 „ „ £20 

£20 „ „ £25 

£25 „ „ £50 

£50 „ „ £75 

£75 „ „ £100 

£100 „ „ £125 



.£006 


1 


1 6 


2 


2 6 


5 


7 6 


10 


12 6 
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s £125 and does not exceed £150 




£0 15 





£150 








£175 




17 


6 


£175 








£200 




1 





£200 








£225 




1 2 


6 


£225 








£250 




1 5 


"0 


£250 








£275 




1 7 


6 


£275 








£300 




1 10 





£300. 


For 


every 


£50 


and also for 


any 







fractional part of £50, of such amount or value 5 

All transfers must be stamped within 30 days after execution 
under a penalty of £10, in addition to the duty, payable by 
the transferee. 

Registration Fee. — It is customary for the company to make 
a small charge on each transfer registered. This seldom exceeds 
28. 6d., and is demanded usually on the deposit of the transfer 
for registration. The company generally issues a transfer 
deposit receipt specifying the number of shares transferred and 
the name of the transferee and fixes a day when the certificate 
will be ready. Occasionally these receipts are used as share 
certificates on a speedy re-sale. They are, of course, no evidence 
of any title. 

Neglect to Transfer. — In all cases of transfer it is competent 
for the transferor, if the transferee neglects to do so, to apply to 
the company to enter the transferee's name on the register in 
place of the transferor. (O.A., 1867, s. 26.) If the company 
neglect to comply with this application, the proper course is 
to apply to the court to rectify the register {Re Stranton Iron 
and Steel Co., 16 Bq. 559) in manner already mentioned. 

The directors of a company are entitled to a reasonable time 
for the consideration of every transfer before they register it, 
although not expressly empowered in that behalf by the 
articles. 

Refusal to Transfer. — If the articles give the directors a 
discretion as to whether they will accept certain transfers or 
not, they are entitled, in the exercise of that discretion, to reject 
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transfers made by persons indebted to them or to persons of 
whom they do not approve. In exercising this power the 
directors are not entitled to interpose delay but are bound to 
act with reasonable promptitude and despatch. In declining to 
register any transfer they are not bound to give reasons for 
their refusal. As a matter of prudence they will never assign 
any reason. In the absence of a stated reason or of evidence 
of mala fides the court will presume that the directors have 
proceeded after due deliberation and for sufRcient reason. 
{Ex parte Penney, 8 Ch. 446.) But if the reason is given the 
court may, if it sees fit, examine into the sufficiency of the 
reason. But very wide latitude will always' be given to 
directors acting bona fide, and, as they believe, for the benefit 
of the company. (Bermingham v. Sheridan, 33 Beav. 660.) 

In the absence of any discretionary power it would seem 
that the board are bound to register all transfers submitted to 
them in due form and made between competent persons. A 
transfer to an infant may be rejected as being only a voidable 
contract. (Symons' case, 5 Ch. 298.) The rejection of a 
transfer to a married woman is more open to question, but as 
she is not now under disability it is conceived that the transfer 
must be accepted. So also a transfer to a limited company 
is good. A transfer from a wealthy shareholder to a pauper 
is good, even though made to escape liability if made 
absolutely. 

It vpill be seen that a discretionary power to accept or 
refuse transfers is of the greatest importance and should be 
inserted in all articles. The power to reject must not be exer- 
cised corruptly, or fraudulently, or arbitrarily, or capriciously, 
or wantonly. The unreasonable exercise of the power will be 
dealt with by the court. Thus, if the directors capriciously 
resolve to refuse to allow any transfers, the court will interfere 
to make them register. (Robinson v. Chartered Bank, 1 Eq. 32.) 

The power may not be exercised for a collateral purpose. 
Thus, it is not legitimate to reject a transfer because the 
transferor's object was to increase his voting power by splitting 
his shares amongst his nominees. (Bell Brothers, 65 L.T. 245.) 
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It has also been held that when a shareholder who is already 
on the list acquires more shares the directors have no right to 
object to him as a transferee. (Moli'at c. Farquhar, 7 Ch.D. 
591.) But if the shares are not fully paid up, and the directors 
bond fide doubt their shareholder's stability, it is conceived the 
objection would be good, 

Non-regktratioii of Transfer. — The refusal of directors to 
register a transfer does not, in the absence of express agreement 
to the contrary, give the purchaser any right to repudiate his 
bargain, unless registration was a condition precedent to the 
purchase. A contract for sale of shares on the London Stock 
Exchange does not bind the vendor to procure the consent of 
the board to the transfer. The seller must not, of course, 
prevent or do anything to prevent the company from accepting 
the purchaser or his nominee. (London Founders' Association 
V. Clarke, 20 Q.B.D. 576.) 

Indebtedness of Transferor. — Where the directors have power 
to refuse to register transfers by shareholders who are 
indebted to the company, the debt must be one incurred 
before the transfer is presented for registration. Thus, where 
after presentation of a transfer for registration the board 
made a call upon the shares and then declined to transfer, on 
the ground of this indebtedness by the transferor, it was held 
that they could not thus create a debt after notice of the 
transfer, and were obliged to register the transferee. In this 
case the transfer was admittedly made to a clerk for the 
purpose of escaping the impending call. (Cawley & Co., 
42 Ch.D. 209.) A lien conferred upon a company by its 
articles of association on all shares registered in the name 
of a member for his debts to the company is valid. Such lien 
may be discharged by a new arrangement between the debtor 
and the company, the terms of which are incompatible with its 
retention or which shew an intention to waive it. (Bank of 
Africa v. Salisbury Gold Company, 1892, A.C. 281.) 

But the company cannot extend its lien in respect of moneys 
which become due from the shareholder to the company after 
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notice to the company of a charge on such shares in favour of a 
third person. (Bradford Bank r. Briggs, 12 App. Cas. 29.) 

The shareholder may call on the company on paj^ment of 
the sum due to assign the debt and their lien on the shares to 
his nominee. (Everett r. Automatic Machine Company, 1892, 
3 Ch. 506.) As a company is not bound by notices of trust, 
so it has no claim to a lien on shares standing in the name 
of a person who is a trustee for their debtor, though a lien can 
be enforced against those shares for any indebtedness of the 
trustee to the company, although he may actually have no 
interest in the shares standing in his name. {In re Perkins, 
24 Q.B.D. 613.) 

Irregularities. — Before registering any transfer great care 
should be taken to see that it is regular in every respect. The 
frequency of transfers often gives rise to great carelessness in 
the preparation of the documents. Thus, transfers often are 
presented for registration without dates, without seals, without 
numbers of the shares transferred; the names of the parties 
are often wrongly inserted ; thus, " Brown and Smith " purport 
to transfer, and the execution of the firm's signature and 
delivery of the deed is witnessed as if Brown and Smith were 
one individual. The proper form of execution is both by 
" John Brown " and " Wm. Smith," trading as " Brown and 
Smith," the signature of both being required. Where shares 
are transferred by companies, the articles of that company 
should be referred to so as to verify the due form of the execu- 
tion. Generally, when transfers on the face of them contain 
any irregularity or omission, the company should return them 
and decline to register until they are in all respects in proper 
form. It is no part of the business of the company to amend, 
rectify or complete any document of transfer. 

When shares are transferred under a Power of Attorney, the 
company mu^t insist on the production to it of the power before 
passing any transfer. 

Forged Transfers. — It has frequently happened that by means 
of forged transfers directors have been induced to issue 
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certificates and register the shares so purporting to be trans- 
ferred. These shares have often been dealt in and passed for 
a considerable length of time before the fraud has been dis- 
covered. The real owner of the shares is, of course, unaffected 
by fraudulent transfers of which he knows nothing, and is 
consequently entitled to be immediately restored to the register. 
The company is then in the position of having two persons 
registered in respect of the same shares, the real owner and an 
innocent transferee. In such a case the innocent transferee 
has no title to the shares, but can only claim for damages 
against the company. 

The Forged Transfers Acts, 1891 and 1892, now provide that 
a company shall have power to make compensation by a cash 
payment out of their funds for any loss arising from a transfer 
of any shares, stock or securities in pursuance of a forged 
transfer or of a transfer under a forged power of attorney. 
The company may provide a fund to meet claims for such com- 
pensation by imposing a transfer fee not exceeding Is. per 
cent., or by insurance, or by reservation of capital, or by 
accumulation of income. The company may also borrow on 
the security of their propertyfor providing such compensation. 
The company can impose such reasonable restrictions as they 
may think requisite to guard against forgeries, and on com- 
pensating any person under these Acts the company has the 
same rights and remedies against the person liable for the loss 
as the person compensated would have had. 

Rival Claimants. — As between two persons claiming title to 
shares in a company which are registered in the name of a 
third party, priority of title prevails, unless the claimant second 
in point of time can shew as between himself and the company, 
that before the company received notice of the claim of the first 
claimant, he, the second claimant, had acquired the full status 
of a shareholder ; or at any rate that all formalities have been 
complied with, and that nothing more than a purely ministerial 
act remains to be done by the company which, as between the 
company and|himself, the company could not have refused to 
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do forthwith, so that he may be said to have acquired a 
present absolute unconditional right to have the transfer 
registered before the company was informed of the existence 
of a better title. Where, therefore, the company has by its 
articles the right to reject transfers, this absolute right cannot 
arise until the transfer is approved. (Moore v. North Western 
Bank, 1891, 2 Ch. 599.) 

It may be noted that as between two rival claimants, where 
the transfer has to be by deed, a transfer in blank conveys only 
an equitable title, and to complete the transaction fresh 
execution by the transferor is required after the transferee's 
name is filled in. Thus, a complete transfer of shares sub- 
sequent to a transfer in blank will give to the holder of the 
complete transfer a legal title to the shares transferred, ousting 
all prior claims to those shares by the holder of the transfer in 
blank. (Societe Grenerale v. Walker, 11 App. Cas. 20.) 



TEANSMISSION OF SHAEES. 

Shares in all companies under the Companies Acts and in 
fact, excepting a few companies like the New Eiver Water 
Company, in all companies are personal property. 

Death. — On the death of a shareholder his interest in a 
company devolves as ordinary personal property. 

Companies must require the probate of the will or letters 
of administration of a deceased shareholder to be lodged 
with them for verification before registering anyone as a 
shareholder in the place of the deceased person. If a com- 
pany allows any dealings with its shares, so held by a deceased 
shareholder, or even pays any dividends on them before regis- 
tration of probate or letters of administration, that company 
may render itself liable as " executors de son tort," and also 
liable to penalties to the Crown in respect of Probate Duty. 
(New York Breweries v. Attorney- General, 1899, A.C. 62.) 

The death of a shareholder does not deprive his estate of the 
benefits and rights attaching to his holding so long as his name 

5 
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is on the register ; such as participation in an allotment of new 
shares. (James v. Buena Ventura Mining Company, 1896, 
1 Ch. 456.) 

Where, as is usual, the articles give the board a discretion 
as to whether thej shall register anyone as a shareholder or 
not, they have an absolute right to refuse to register anyone 
whom they may think objectionable, even though the person 
may have been left the shares by will or have taken them as 
next-of-kin in case of intestacy. 

In all such cases the board, if acting bond fide, have an 
absolute discretion, and if in the exercise of such discretion 
they decline to register anyone as a shareholder, there is no 
appeal, as the court, on being satisfied that the board have 
bona fide exercised their discretion, will refuse to interfere. 

When the names of executors of a deceased shareholder are 
placed on the register in respect of shares which belong to 
their testator, they become joint shareholders in their individual 
capacity although they are described as executors on the 
register ; and consequently the shares can only be transferred 
by means of a transfer executed by all of them. (Barton v. 
L. & N.W. Railway, 24 Q.B.D. 77.) 

A deceased member of a limited company remains a member 
of the company for the purposes of the articles so long as his 
name remains on the register without notice to the company of 
his death. (New Zealand Grold Company v. Peacock, 1894, 
1 Q.B. 622.) 

In carrying on the business of the company, it is not usually 
necessary in the case of a deceased member either to send a 
notice addressed to him or to serve his legal personal representa- 
tives unless they have themselves become members by formal 
registration. (Allen v. Gold Reefs, 1900, 1 Oh. 656.) 

Bankruptcy. — On the bankruptcy of a shareholder his con- 
nection with the company ceases. He becomes a stranger to the 
company and can no longer interfere in its affairs ; the right 
to deal with and to receive the profits of the shares at once vests in 
the trustee, and the trustee is entitled either to transfer the shares 
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or to have himself registered as a shareholder. If, however, 
the bankrupt is indebted to the company, and has executed a 
transfer of the shares by way of mortgage which the company 
refuse to register on account of such indebtedness, the trustee 
is not entitled to be registered. Shares are " things in action " 
within the meaning of the Bankruptcy Act, 1883, sec. 44, and 
as siich are excepted from the doctrine of reputed ownership. 
(Colonial Bank v. "Whinney, II App. Gas. 426.) Speaking 
generally, the trustee is entitled to all the rights which, but for 
the bankruptcy, the bankrupt himself would have had. The 
trustee, on the other hand, if he is registered for the shares, is 
subject, as regards the shares, to all the liabilities of the bankrupt 
himself. The trustee is not, however, bound to accept the shares, 
but may, even after exercising acts of ownership in relation 
thereto, disclaim them by writing, signed by him at any time 
within twelve months after his appointment, or when he shall 
not have had knowledge of the shares within one month of his 
appointment, at any time within twelve months after he 
becomes aware of them. (Bankruptcy Act, 1890, s. 13.) 

The liability of a bankrupt shareholder, in respect of unpaid 
calls on his shares, is capable of being estimated for proof in 
the bankruptcy. The company should, therefore, carry in a 
proof for the amount of all calls still payable by any bankrupt 
shareholder. (i?e Mercantile Mutual Company, 25 Ch. D. 
415.) 

Lunacij. — In the case of lunacy or where a shareholder is by 
old age or infirmity incapable of managing his affairs, the 
Court has power either to appoint a general committee of the 
estate or to appoint a person to exercise control of the property 
of such shareholder in such manner as the Court may direct. 
Such committee or person appointed is entitled to exercise in 
the name of the shareholder all such powers as the shareholder 
himself could do were he not under disability. The company 
should demand the production of the order of the Court. In 
these oases the shareholder still remains registered, but all his 
rights are exercised for him. 

5a 
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CAPITAL. 

Increase. — Any company limited by shares may so far modify 
the conditions contained in its memorandum of association, if 
authorised to do so by its articles as originally framed, or as 
altered by special resolution, as to increase its capital to any 
amount by the issue of new shares of such amount as it 
thinks expedient, or to consolidate and divide its capital into 
shares of larger amount than its existing shares, or to convert 
its paid-up shares into stock. (C.A., 1862, s. 12.) 

The course of procedure is to first alter the articles, unless 
they already authorise an increase of capital, by special resolu- 
tion, and then, in the absence of any special directions in the 
articles, to pass an ordinary resolution modifying the memo- 
randum by increasing the capital to the amount desired. 

Notice of any increase of capital beyond the registered 
capital must he given to the Registrar of Joint Stock Companies 
within 15 days from the passing of the resolution authorising 
such increase. In default of so doing, the company incurs a 
penalty not exceeding £5 for every day during which such 
default continues, and every director or manager who knowingly 
or wilfully authorises or permits such default incurs the like 
penalty. (C.A., 1862, s. 34.) 

Consolidation of Capital. — Section 12 also provides for the 
consolidation and division of the capital into shares of larger 
amount than its existing shares. This is a power seldom 
exercised. The course of procedure is the same. 

Conversion of Shares into Stock. — The same section also 
allows a company in a similar way to convert its paid up 
shares into stock of uneven or irregular amounts, and by C.A., 
1900, sec. 29, any stock can be re-converted into shares. It 
should be noticed that only fully paid shares can be converted 
into stock. A company cannot issue stock in the first instance. 

By sec. 28, C.A., 1862, every company that consolidates 
its capital, or converts its fully paid shares into stock, should 
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give notice of it to the Eegistrar of Joint Stook Companies. 
There seems to be no time specified for compliance with this 
section, or penalty imposed for non-compliance. 

Suh-division of Shares. — C.A., 1867, sec. 21, empowers a 
company to alter its memorandum of association so as to permit 
the sub-division of its shares, or any of them, into shares of 
smaller amount than the amount originally fixed by the 
memorandum. If the articles of association do not already 
authorise this alteration they themselves must first be altered 
so as to authorise such alteration. In any sub-division, how- 
ever, of shares existing at the time of the alteration, the pro- 
portion between the amount which is paid and the amount 
which is unpaid on each reduced share must be the same as 
it was before the sub-division. 

Every copy of the memorandum of association issued after 
any such sub-division must contain a statement of the number 
and amount of the shares into which the capital of the com- 
pany is then divided. Penalty for default as regards the 
company, £1 for each copy of the memorandum so issued, and 
every director and manager who knowingly or wilfully 
authorises or permits such default incurs the like penalty. 
(C.A., 1867, s. 22.) 

Reduction of Capital.— XJnAeT the Companies Acts, 1867, 1877, 
1880, companies have very complete powers of reducing their 
capitals. 

The capital can be reduced in various ways : — 

1. By reducing the shareholder's liability by writing off 

uncalled capital. 

2. By cancelling lost capital. 

3. By paying back capital in excess of the wants of the 

company. 

4. By cancelling shares which have never been issued. 

5. By returning accumulated profits in reduction of paid 

up capital. 
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The sanction of the court is required to reductions 1, 2 or 3, 
but not to 4 or 5. 

To reduce the capital of a company generally, unless the 
articles already permit, they must first be altered by special 
resolution (West India Steamship Company, 9 Ch. 11 n.), 
and then the company can by special resolution alter its 
memorandum so as to reduce its capital. After such alteration, 
the company must apply to the court by petition for an order 
confirming the reduction. If the reduction involves either the 
diminution of liability in respect of unpaid capital or the pay- 
ment to any shareholder of any paid up capital, creditors have 
a right to oppose. Immediately on the presentation of the 
petition to the court the company must add to its name, until 
such date as the court may fix, the words "and reduced " as 
the last words of its name, unless the court expressly dispenses 
with the addition. 

The company must immediately on presenting its petition 
lodge a correct list of its creditors and the amounts due to 
them respectively. The list must be verified by affidavit of a 
chief officer of the company. Notice will then be sent to each 
of the creditors entered on the list by the company, and they 
will be entitled to appear on the hearing of the petition and 
object to the proposed reduction if they desire to do so. 
A list of creditors must be settled by the court, even though 
there may be evidence that the company has no debts un- 
satisfied. (Lamson Store Company, 1895, 2 Ch. 726.) 

On the hearing of the petition the court, if satisfied that 
in the case of every creditor who is entitled to object, either 
his consent to the reduction has been obtained, or his debt or 
claim has been discharged or secured, may make an order 
confirming the reduction unconditionally or subject to condi- 
tions. The court usually requires the company to use the 
words " and reduced " for three months, and also to publish 
the order. 

In the case of companies carrying on business abroad the 
court often dispenses with the words " and reduced." (Sumatra 
Tobacco Co., 1898, W.N. 80.) 
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The court has power to dispense with the consent of any 
creditor on security being given for his debt. (C. A., 1867, s. 14.) 

In a similar manner, by O.A., 1877, sec. 3, a company has 
power to cancel any lost capital or any capital unrepresented 
by available assets, and also to pay off any capital in excess of 
the wants of the company. When the reduction is to be 
effected by cancelling paid up capital which has not been paid 
up in cash, it should be proved that the shares were issued 
pursuant to a contract filed under sec. 7 of C.A., 1900. 
(Omnium Company, 1895, 2 Oh. 127.) 

The power of cancelling lost capital enables a company that 
has lost a portion of its capital to write it off the balance-sheet 
and pay a dividend on the remaining capital. If this is not 
done a company should first replace the whole of the lost iloating 
capital out of the profits before any dividend is declared. 

The court has power to sanction a special resolution for the 
reduction of some only of the shares of a company. (Gratling 
Gun Company, 43 Ch.D. 628.) Thus, though a company can- 
not reduce a part only of one class of capital, to the prejudice 
of holders of the same class, the court may sanction a resolution 
passed by a company for the reduction of the whole of its 
ordinary capital apart from any reduction of its preference 
capital. (Agricultural Hotel, 1891, 1 Ch. 396.) The court 
will also in a proper case confirm a reduction of capital not- 
withstanding that the voting powers may thereby be effected. 
{Be James Colmer, Ld., 1897, 1 Ch. 524.) 

The loss should be made to fall upon that class of shares 
which, according to the constitution of the company, is the 
proper class to bear it in a winding up. (London and New 
York Investment, 1895, 2 Ch. 860.) 

When the shareholders agree that the capital of the company 
should be reduced and that the reduction can be best effected 
by paying off one shareholder and cancelling the shares held 
by him, the court will approve the reduction if satisfied that 
it will not work unjustly or inequitably. (British and 
American Company v. Oouper, 1894, A.C. 399.) 



72 THE JOINT STOCK COMPANIES 

The court will refuse to allow a reduction in capital if its 
only effect is to reduce the dividend to the preference share- 
holders by transferring a portion of their dividend fund to the 
ordinary shareholder. 

The order of the court confirming the reduction of the capital, 
accompanied by a minute shewing the altered number of 
shares and the amount of each share, must be registered by 
the Registrar of Joint Stock Companies, and a certificate of 
the Registrar of the registration of the order and minute is 
conclusive evidence that all the requisitions of the Acts have 
been complied with. (C.A., 1867, sec. 15.) 

Thus, the subsequent discovery that the clear interval of 
fourteen days had not elapsed before the confirmatory meeting 
did not affect the validity of the order. (Ladies' Dress Associa- 
tion V. Pulbrook, 68 L.J. G.B. 871.) 

The minute when registered must be embodied with every 
copy of the memorandum of association issued thereafter ; and 
a penalty of £1 for each copy issued without the minute 
attaches to the company and to every director and manager 
knowingly authorising the default. 

The power of cancelling unissued shares is of no very 
obvious advantage, nor is it very often availed of. If the 
articles permit this cancellation it can be effected by an 
ordinary resolution of shareholders. If the articles do not 
permit, the articles must first be amended by special resolution. 
As the creditors are not affected by this cancellation no notice 
to them is necessary ; no application need be made to the 
court ; and no notice need be given to the Registrar of Joint 
Stock Companies. 

By C.A., 1880, a company can by special resolution return 
any accumulated profits to the shareholders, and thereby 
reduce the paid up capital and increase the uncalled capital 
by that amount. No alteration of the memorandum or 
articles is necessary, and the consent of the court is not 
required. The resolution, however, does not take effect until 
a memorandum, with the particulars required by C.A., 1867, 
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see. 15, and mentioned above, has been registered with the 
Registrar of Joint Stock Companies. 

Any shareholder may within one month after the passing of 
the resolution, require the company to retain the moneys 
returned upon the shares held by him, and the company is 
then required to retain such moneys and invest them in such 
securities authorised for investment by trustees, as the company 
may select. In this case the shareholder is under no liability 
in respect of the returned moneys, but the invested moneys 
represent the calls in respect thereof, and until such calls are 
made the shareholder is entitled to receive the interest received 
on the invested moneys. Sec. 6, C.A., 1880, requires certain 
particulars of retained moneys to be inserted in the share 
register. 

The powers conferred by this Act should be very useful for 
companies who have more capital in the form of aeoamulated 
reserve fund than they can conveniently employ in their busi- 
ness, and consequently wish to return it to their shareholders, 
and at the same time are desirous of strengthening their credit. 

Purchase of Shares. — Apart from a reduction vsdth sanction 
of the court under O.A., 1867 and 1877, a comptoy has no 
power to purchase its own shares. The capital of the 
company is to be devoted to the objects of the company, and 
the repayment of capital to a shareholder involved by the 
purchase of his shares is wholly illegal. Such a purchase 
may deprive the creditors of the company of their security 
by the misapplication of the capital of the company. The 
capital is liable to be spent or lost in carrying on the business, 
but no part of it can be returned to a member so as to 
deprive the creditors of the company of the benefit of the 
capital. (Trevor v. Whitworth, 12 App. Oas. 409.) 

MANAGEMENT. 

A private company once incorporated can commence its 
business forthwith whether the whole amount of its capital 
has been subscribed or not if the directors so determine and 
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the articles permit. But a putlio company is not entitled to 
commence business until it has complied with the requirements 
of C.A., 1900. 

Business. — The business to be transacted must be that 
specified in the memorandum of association as being its main 
object. It cannot transact any business which its memorandum 
does not authorise, either expressly or by implication. No 
company can bind itself by entering into contracts not within 
the purview of the objects contained in the memorandum, 
and any contract that it may attempt to so enter into as far 
as regards the company is a mere nullity. Every person 
having dealings with a company is presumed to have full 
knowledge of the powers of the company as contained 
in the memorandum and articles. 

If a company is formed for the purchase of a particular 
property which subsequently it is unable to obtain, the sub- 
stratum or main object of that company being unattainable, 
the shareholders can, if they wish, require the company to 
wind up and not to attempt any other business, although 
within the scope of the memorandum. 

Commencement of Business. — A company registered after 
1900, and which issues a prospectus to the public, must not 
commence business or exercise any borrowing powers unless 
the number of shares constituting the minimum cash subscrip- 
tion mentioned in the articles payable in cash have been 
allotted, and at least five per cent, of the amount payable on the 
same paid, and every director has paid in cash on his shares 
proportionately to the amount payable on the public subscrip- 
tion, and a statutory declaration by the secretary or one of the 
directors has been filed verifying the compliance with the 
foregoing conditions. The Eegistrar, on the filing of this 
statutory declaration, gives a certificate that the company is 
entitled to commence business and the certificate is conclusive 
evidence that the company is so entitled. Any contract made 
by a company before it is entitled to commence business is 
provisional only, but on that date it becomes binding. 



PEAOTICAL GUIDE. 75 

If any public company commences business in contravention 
of these provisions, every person who is responsible for the same 
is liable to a fine not exceeding £50 for every day during 
which the contravention continues. (C.A., 1900, s. 6.) 

But if a public company complies with the necessary regula- 
tions it can commence business at its own risk without awaiting 
the issue of the Eegistrar's certificate. 

A private company can commence business immediately on 
its incorporation and without any further certificate from the 
Registrar. 

Contracts. — A company enters into contracts either (1) 
verbally, (2) in writing, (3) under seal, in precisely the same 
manner as an ordinary individual. Where a company binds 
itself verbally, it must do so by the mouth of a properly 
authorised agent. All contracts must be made in the name 
of and on behalf of the company, and the name must 
be stated accurately. All contracts in writing should 
be expressly signed " for and on behalf of the com- 
pany," and not in the names of the individual directors or 
ofiicers who might thereby render themselves personally liable 
on the contracts. (McCoUin ». Gilpin, 6 Q.B.D. 516.) 

Wherever the name of the company can fitly be used it 
should be used. All note paper, bill heads, invoices, cheques, 
bills of exchange, indorsements, letters of credit, receipts, 
orders and the like, should bear the name of the company. 

The omission of the word " Limited " from the name of the 
company subjects the director, manager or other officer who 
omits or authorises the omission to a penalty of £50, and in 
addition he is personally liable on any contract thus entered 
into. (O.A., 1862, s. 42.) The abbreviation "Ltd." so 
commonly used, is not a proper compliance with this section. 

All contracts under seal should be expressed as given under 
the common seal of the company in the presence of the 
attesting officials. 

Books. — In addition to the ordinary commercial books 
necessary for its particular business, a company must keep 
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certain books relative to its working as a company. A large 
company would find it necessary and convenient to keep most 
of the following books : — 

Allotment Book Eegister of Transfers of 

Register of Directors or Bonds 

Managers Share Ledger 

liegister of Members and Transfer Ledger 

Annual List Guard Book for Transfers 

Numerical Register of Minute Book 

Shares Directors' Attendance Book 

Register of Transfers Agenda Book 

Register of Bonds and Directors' Minute Book 
Mortgages 
whilst a smaller company might only require a few of the 
above in addition to those required by statute to be kept, viz., 
Share Eegister, Register of Directors, Register of Mortgages 
and Minute Book. (See page 362.) 

Notices. — Any writ, summons, notice, order, or other . 
document required to be served upon the company, may be 
served by leaving the same or sending it through the post in a 
prepaid letter addressed to the company at its registered ofiioe. 

Any summons, order or proceeding requiring authentication 
by the company, may be signed by any director, secretary, or 
other authorised officer of the company, and need not be under 
the common seal of the company, and the same may be in 
writing or in print or partly in print. 

In order that a notice to a company may be effectual it must 
be given to the company itself through its proper officers, or it 
must be received by the company in the course of the trans- 
action of its business ; mere casual knowledge acquired by a 
director or the secretary as an individual, and not whilst he is 
engaged in transacting the business of the company, cannot 
be deemed notice to the company. (Soci^t^ Generale v. Tram- 
ways Union, 14 Q.B.D. 424.) 

Actions. — A company is sued or sues in its own name, and 
in legal proceedings the register of members and the minute 
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books of the company are prima fncie evidence of the correct- 
ness of the matters contained therein. Where a limited 
company is plaintiff the judge may, on application by the 
defendant, order the company to find security for costs if there 
is reasonable ground to believe the company insolvent. (C.A., 
1862, s. 69.) The fact of a company being in liquidation is of 
itself prima facto sufficient reason unless the contrary is 
clearly shewn.- (Northampton Coal Company v. Midland 
Waggon Company, 7 Ch.D. 500.) 

In an action by the company against a shareholder for calls 
it is sufficient to allege that the defendant is a member of the 
company and indebted to the company in respect of the call. 
(C.A., 1862, s. 70.) But if his shares have been forfeited he 
has ceased to be a member, and can only be sued as an 
ordinary debtor. 

A company can bring actions against or prosecute for libel in 
the ordinary way, any shareholder or other person libelling it. 
But any such libel must be one affecting its property or credit, 
not one merely attacking the personal reputation of its 
officials. The test to be applied is whether or not the interests 
of the company as regards its profits are likely to suffer by the 
libel. (Studdert v. Grosvenor, 33 Ch.D. 528; City of 
Manchester v. Williams, 1891, 1 Q.B. 94.) 

Interference by Court. — The court will not encourage actions 
by shareholders against the company attempting to interfere 
with the internal management. Shareholders are associated 
together, and must be bound by the majority in all matters 
within the powers of the company. The general meeting is 
the domestic forum at which all disputes between shareholders 
as to the management of the com-pany should be settled. It is 
only in cases of the harsh exercise of power by a tyrannical 
majority that the court will interfere. 

Of course if the company' attempts to carry out any matter 
which it is not legally competent to do, or attempts to do 
anything outeide its powers, the court will in such cases 
interfere at the instance of a shareholder, and restrain the 
company and its directors from so doing. 
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The court will not interfere for the pui-pose of forcing 
companies to conduct their business according to the strictest 
rules where the irregularity complained of can be set right at 
any moment. , (Southern Counties Bank v. Eider, 73 L.T. 374.) 

But the law as to " ulira vires " is strict, and a company 
cannot even by consenting to judgment validate an ultra vires 
act. If, however, there is a bond fide dispute as to whether a 
contract is ultra vires or not then a company can compromise a 
dispute by a consent judgment. (Grreat North West Ey. v. 
Oharlebois, 1899, A.C. 114.) 

Nothing connected with internal disputes between share- 
holders is to be made the subject of an action by some share- 
holder on behalf of himself and others, unless there be some- 
thing illegal, oppressive or fraudulent, unless there is some- 
thing ultra vires the company qua company, or on the part of 
the majority of the company, so that they are not fit persons 
to determine it. (MacUougall v. Grardiner, 1 Oh. D. 21.) 

If the majority complain of the management, they may 
take proceedings in the name of the company to secure proper 
management. 

The directors have a right, prima facie, to use the name of 
the company, but the company in general meeting may refuse 
to allow the directors to use the name of the company. 
(Harben v. Phillips, 23 Ch. D. 29 ; Cie de Mayville v. Whitley, 
1896, 1 Ch. 788.) 

Where the directors and the majority of the shareholders 
are benefiting themselves at the expense of the minority, the 
minority will obtain the assistance of the court to stop any 
tyrannical proceedings on the part of the majority. (Menier 
V. Hooper's Telegraph Company, 9 Ch. 350.) 

Common Seal. — A common seal is an essential of the cor- 
porate existence oE a company. It must have " qngraven " on 
it in legible characters the name of the company. The 
rubber stamp seal which is occasionally used by new companies 
is not ia accordance with the Act, as not being 'engraved. It 
need not otherwise be of any particular description. It must be 
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used for the execution of all deeds, for all certificates of shares or 
stock, and for every power of attorney empowering any person 
to execute deeds for the company abroad ; but is not necessary 
for ordinary contracts, cheques, bills of exchange, promissory 
notes, or notices. 

If a company should require to execute a deed abroad, 
it may, if empowered by its articles, in addition to its 
common seal, have b, facsimile official seal made for use abroad 
by its agent. Any seal so used abroad must have the date 
and place of use appended to each affixing of the seal. (Com- 
panies Seals Act, 1864.) 

The common seal is usually entrusted to the care of 
the secretary or manager, and is fastened by padlocks, the 
keys of which are held by the directors to prevent the seal 
being surreptitiously used. The articles usually require the 
seal to be affixed in the presence of at least two directors and 
the secretary. The affixing of a common seal is usually accom- 
panied by a resolution of the board authorising the act. In 
large companies where the seal is frequently used, it is not 
unusual to keep a register in which an entry is made on each 
occasion of its use. The company can, of course, have only 
one common seal. 

Registered Office. — Every company must have a registered 
office, and every company carrying on business without comply- 
ing with this requirement is liable to a penalty of £5 per day. 

Notice of the situation of such registered office, and of any 
change thereof, must be given from time to time to the Registrar 
of Joint Stock Companies, and until this is complied with the 
company has no registered office. The company must keep its 
name painted or otherwise affixed outside of every office or 
place in which the business of the company is carried on in a 
conspicuous position, and in letters easily legible. Penalty for 
omission £6, and £5 per day during its continuance. 

The registered office of a company for the time being is the 
proper place for the service of all notices, and for the making 
of all demands on the company. 
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If no registered office exists, notices and demands should be 
made to the company wherever the company carries on its 
business. 

DIREOTOES. 

Directors are the agents of the company and have, by 
virtue of their position, general powers of management of the 
business of the company in the ordinary course. Any further 
powers must be expressly conferred upon them by the articles 
or by the company in general meeting. Except such powers, 
as by the Acts, are to be exercised by the company in general 
meeting, there is no limit to the powers which the articles or 
the company in general meeting may confer on the directors. 

It is not essential that a company should have directors. 
Its management may be vested in any person or persons 
appointed by the articles. The name of the office is imma- 
terial. Whether called governor or trustee, managing 
director or manager, so long as in fact the control of the 
company is in their hands, those persons receive all the 
responsibilities of directors. Anybody can be a director — an 
alien, a married woman, or even an infant if the articles 
allow. A beneficed clergyman of the Church of England is 
an exception to the rule by the provisions of the Clergy 
Discipline Act, 1 & 2 Vict., c. 106, s. 29. 

Register of Directors. — Every company must keep at its 
registered office a register of its directors or managers. This 
register must be kept accurately written up, and naust contain 
a full list of all directors with their addresses and occupations. 
A copy of this register must be filed with the Registrar of Joint 
Stock Companies, and every change taking place in such lis* 
whether from election, resignation, vacating, death or otherwise 
must be notified to him from time to time as the change occurs. 

A mere change in status of a director, such as becoming 
chairman or managing director, need not be notified or even 
entered on the register. 
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It would seem that a manager acting under a board need 
not be included in the register. The word " manager " is used 
in the section as an alternative to the word " directors " as 
expressing the persons having actual control. 

The penalty for non-compliance is £5 per day for the com- 
pany and for each director knowingly and wilfully permitting 
such default. (C.A. 1862, ss. 45, 46 ; O.A. 1900, s. 20.) 

Appointment. — The appointment of directors is regulated by 
the articles. The first directors are usually either named in 
the articles or their appointment is entrusted to the subscribers 
to the memorandum of association. When the subscribers 
are empowered by the articles to appoint directors, and until 
such appointment, to have the powers of and to act as directors, 
and they fail to make any appointment, it has been held 
in an Irish ease, that the subscribers having made default 
in electing directors were chargeable as if they had duly 
appointed themselves. (BalHna Rys., 21 L.R. Ir. 497.) When 
the appointment is made by the subscribers to the memo- 
randum it must be made by a majority of all the subscribers 
after incorporation at a meeting duly convened by reason- 
able notice or the appointment will be invalid. (London 
and Southern Counties Land Company, 31 Ch.D. 223 ; Great 
Northern Salt Company, 44 Ch.D. 472.) If no meeting of 
subscribers is held, then the appointment must be made by the 
whole of them in writing. The power of the subscribers to 
appoint continues until an appointment of a full board is 
actually made. (John Morley Building Company v. Barras, 
1891, 2 Ch. 386.) Any appointment to be valid must be 
effected strictly in accordance with the articles, and any 
person presuming to act as director without being duly 
appointed, may render himself personally liable for all acts 
of the company which he takes part in. Directors may be 
appointed for any period of time, but any article appointing 
them can be altered by special resolution. 

No person is capable of being appointed a director of a 
public company by the articles unless before they are 
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registered he has by himself or his agent, authorised in writing, 
signed and filed with the Eegistrar of Joint Stock Companies 
(1) a consent to act as such director, and (2) either signed the 
memorandum for at least the number of his qualifying shares, 
or filed a contract to take from the company and pay for the 
same. (O.A. 1900, s. 2.) 

In the case of a private company these formalities are not 
requisite and directors can be appointed as heretofore. 

Statutory Duties. — The risks incurred by directors of a com- 
pany issuing a public prospectus are considerable, and a prudent 
director should read every line of the prospectus carefully and 
verify the facts alleged by sufficient evidence. He should 
sign a consent to act as a director, and must also sign and file 
with the Registrar a contract to take his qualification shares 
unless he has signed the memorandum for a number not less 
than his qualification. He must also sign the prospectus, and 
should be very careful to see that it complies with all the 
requirements of section 10 of the Companies Act, 1900. 
Failure in this respect does not entail on him any penalty 
under the new Act, but leaves him liable in damages to any 
person injured. It is not required that a subsequent director 
should sign a consent or file a contract with the Eegistrar. 
Before proceeding to allotment he should satisfy himself 
that the minimum subscription has been subscribed, and the 
amount payable on application (being not less than five per 
cent, of the nominal value of the share) has been paid, and 
he must also be careful to pay the amounts due on his own 
shares. If the public issue is insufficiently subscribed, he must 
see that the money is repaid to the applicants within forty- 
eight days following the issue of the prospectus. 

After the company has gone to allotment he should take care 
that the company does not commence business until it is entitled 
to do so, and has obtained the Registrar's certificate to that effect. 
He must also within one month after allotment make a return 
to the Registrar of the various allottees and the amount paid or 
due and payable on each share. 

He must also see that the various contracts for the issue of 
fully or partly paid shares are duly filed within the same month. 
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His liability for knowingly omitting these requirements is 
limited by the Act to not exceeding £50 per day. 

He must convene the statutory meeting of the company at a 
period not less than one nor more than three months from the 
date the company is entitled to commence business. He must 
see that a report containing the particulars specified in sec. 12, 
sub-sec. 2, of the said Act is circulated amongst the shareholders 
seven days before the meeting and duly filed with the Registrar, 
and also that such report has been properly certified by the 
auditors. He should also from time to time see that all 
mortgages or charges are properly registered in accordance 
with sec. 14 of the said Act. 

In the case of every person being at any time appointed 
director, whether of a public or private company, he must 
acquire his qualification shares, if any, within two months, and 
if he fails to do so his office is vacated, and if he, being an un- 
qualified person, continues to act as a director of the company, 
he is liable to pay the sum of £5 to the company for every 
day that he so acts, and is ever thereafter incapable of being 
appointed a director of that company until he has obtained his 
qualification. 

Qualification. — It is usual for the articles to require the 
holding of shares in the company to be a necessary prelimi- 
nary to election as a director. But the Companies Acts 
prescribe no special qualification for a director. Unless, there- 
fore, the articles require it, a director need hold no shares 
in the company, and need not have any pecuniary stake 
in it. 

Unless the articles otherwise require the qualifying shares 
need not he registered in the sole name of the director, but may 
be held joiiitly with any person. (Grlory Paper Mills, 1894, 3 
Ch. 473.) They must in general be his " in his own right," 
that is, not as executor, administrator or trustee in bankruptcy ; 
but subject to this, so long as the shares remain registered in 
his name alone, they are sufficient as a qualification even 
though he may actually have transferred the shares to a third 
person, for the company is bound by its register. (Pulbrook 

6a 
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V. Eichmond Mining Company, 9 Ch.D. 610. But see 
Bainbridge v. Smith, 41 Ch.D. 462.) 

Share warrants can never form a qualification where a share 
qualification is required. (O.A., 1867, s. 30.) 

Where the articles make the holding of shares necessary 
for a director they sometimes proceed to make that holding a 
preliminary to his eligibility, and sometimes that he shall 
acquire his holding within a fixed period, which cannot be 
more than two months after his election. In the first case no 
election can be valid unless at the time of election he is the 
actual registered holder of the shares. (Hamley's case, 5 Oh.D. 
705.) In the second case he is validly elected, but vacates his 
position at the fixed period if he has not acquired his quali- 
fication. If he fails to do so, his ofiice is, ipso /acto, vacated; he 
is incapable of being re-appointed until he has obtained his 
qualification ; and he is liable to pay the company £5 per day 
for each day he assumes to act as director, being unqualified, 
after the expiry of the fixed period. (C.A., 1900, s. 3.) 

His so acting without qualification does not entail upon 
him the acquiring of the necessary shares, even though he 
may continue to act after the expiration of the fixed period. 

Where the articles fix a specified time (not being longer 
than two months) and provide that in case of default by the 
director to procure his qualifying shares he shall be deemed to 
have agreed to take the shares from the company, he is liable 
for those shares at the expiration of the specified time, whether 
his office is vacated or not, whether he afterwards resigns or 
not, whether he is put on the register or not, and whether the 
company is winding-up or not, provided that the company 
has the shares to issue. (Isaac's case, 1892, 2 Ch. 158.) 

Disqualification.— The only statutory disqualification is the 
vacating of office for failure to obtain the necessary qualification 
within two months or ceasing at any time to hold the same and 
the subsequent ineligibility of a person who has once vacated 
office by reason of his non-qualification to be re-elected until 
he has obtained his qualifying shares. (C.A., 1900, s. 3.) The 
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usual additional disqualifications prescribed by the articles are 
bankruptcy, lunacy, conviction for felony, the holding of other 
offices of profit, and absenting himself from board meetings ; 
but all these depend on the articles ; but an article which 
provides that the office of director shall be vacated if he become 
bankrupt does not vacate the office of a director who was a 
bankrupt at the time of his appointment. (Dawson v. African 
Trading Co., 1898, 1 Ch. 6.) 

Where the articles provided that the office of a director should 
be vacated if he accepted or held any other office or place of 
profit under the company, it was held that a director who had 
accepted the office of trustee for debenture holders of the 
company had vacated his office of direetor. (Astley v. New 
Tivoli, 1899, 1 Ch. 151.) 

A director " absenting " himself means that he does so 
voluntarily or deliberately and not as the result of illness or 
other bona fide reason. (London and Northern Bank, 1900, 
W.N. 114.) 

Remuneration. — This also is exclusively fixed by the articles 
and the right of directors to any remuneration depends on the 
articles or on the vote of a general meeting. (Dunston v. 
Imperial Gas Company, 3 B. & Ad. 125 ; Whitehall Court, 
56 L.T. 280.) Any provision in the articles as to the re- 
muneration of directors must be disclosed in the prospectus. 
(O.A., 1900, s. 10.) Whether the company is solvent or not the 
directors are entitled to draw their fees like any other officer 
of the company. (Lewis' case, 26 L.T. 673.) But beyond 
their fees they must take nothing whatever for their services, 
professional or otherwise, except anything that may be voted 
them in general meeting, and even in this case any such 
vote can only be valid by formal resolution after notice to the 
shareholders. (Hutton v. West Cork Eailway, 23 Ch.D. 654 ; 
Northern Eailway v. Jackson, 19 W.R. 198.) Where the 
articles prescribe a fixed sum divisible amongst the directors 
as they think fit, a discontented director has no remedy against 
the bona fide decision of his colleagues. (Gilman ». Gulcher 
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Company, 3 T.L.E. 133.) Though the salary be annual the 
directors are entitled, acting bond fide, to vote themselves 
remuneration before the expiration of the year, ("Wood's Ship 
Company, 62 L.T. 760,) and it is the usual practice for directors 
to draw an annual salary by quarterly payments. But where 
it is not the practice to draw fees before the end of the year, 
and where articles provide that the directors shall be entitled to 
receive a certain sum by way of remuneration in each year, no 
remuneration can be claimed except for a complete year of 
service. (Salton v. New Beeston Cycle Co., 1899, 1 Ch. 775.) 

If a director's fees are unpaid he can sue for them ; but he 
ought first to resign his office, for his continuance as a director 
is inconsistent with his putting pressure on the company. (Gas- 
light Improvement Company v. Terrell, 10 Eq. 168.) In a 
winding up a director's claim for unpaid fees will be postponed 
to the claims of the ordinary creditors if the holding of a' share 
qualification was necessary to the office. {Ex parte G&miO'a., 30 
Ch.D. 629.) But this decision does not apply to arrears of salary 
due to a managing director. {Be Dale & Plant, 43 Ch.D. 255.) 

When a director's remuneration is a percentage of the net 
profits, this applies only to profits made by the company as a 
going concern, and not to profits made on a sale of the under- 
taking in a winding up. The directors' renauneratiou being 
intended to be a return for their services and not for work done 
by a liquidator. (Frames v. Bulfontein Mines, 1891, 1 Ch. 140.) 

Resignation. — Unless the articles empower the directors so to 
do, a board has no power to accept the resignation of one of its 
members. Therefore any director desiring to resign must, unless 
the articles permit, tender his resignation at a general meeting. 
(Municipal Land Company v. Pollington, 59 L.J. Ch. 734.) 

Removal. — Until his period of office is expired a company 
possesses no inherent right to remove a director. Any such 
power must be conferred by the articles. If the articles are 
silent on the point they can be amended by special resolution 
so as to give power to the shareholders to remove a director. 
(Imperial Hotel Company v. Hampson, 23 Ch.D. 1.) 
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Where the articles contain power for the removal of a 
director by resolution, the court -will not interfere where the 
power has been exercised, even where the court would not 
itself have considered the reasons for the removal sufficient. 
The only ground of interference is where the removal is some- 
thing quite improper, and almost, if not quite, fraudulent. 
(Stuart V. Mansion House Chambers, 2 T.L.R. 761.) 

UnUtnited Liability. — Although seldom, if ever, availed of, 
the 0. A., 1867, enables a limited company to make the liability 
of its directors or managers unlimited. Any director of such 
a company continues liable for the space of one year after his 
retirement from office, for debts and liabilities contracted 
during his directorship. If the company is wound up he may 
be called upon to contribute if the court deems the general 
assets insufficient to pay the debts. These provisions have 
hitherto been practically a dead letter. 

Chairman. — In practice the position of the chairman of the 
board of directors is the most important office in the company. 
Where there is no managing director the chairman exercises 
a large part of the authority of the company. His status, 
however, is not recognised by the Companies Acts, and his 
powers and duties depend entirely upon the articles or upon 
resolutions of the board delegating from time to time certain of 
their powers to him. He presides at all board meetings and 
general meetings of the company ; he has usually a second or 
casting vote in case of a division of opinion, and his remunera- 
tion is generally larger than that of his colleagues. 

Managing Director. — A managing director is generally 
appointed because he is supposed to have special knowledge of 
the business which the company is going to carry on. The 
powers and duties of the managing director depend entirely 
upon the articles or the resolutions of the board appointing 
him. He can have no larger powers than the board and 
usually has not so much. He generally has power to control 
the affairs of the company subject to the supervision of the 
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board of which he is a member and at which he is entitled 
to take part and vote. As regards persons dealing with a 
company through its managing director they must satisfy 
themselves from the articles that he might have the power 
conferred on him to do what he purports to do ; if so, that is 
sufficient for all persons dealing with him bona fide. (Bigger- 
staff V. Eowatt's Wharf, 1896, 2 Ch. 93.) His remuneration 
is not a debt due to him in his character of member, although 
the holding of shares may be compulsory by the articles. He 
can therefore prove against the company in a winding up for 
the amount of any arrears in competition with other creditors. 
(Dale and Plant, 43 Ch.D. 255.) But he is not a clerk or 
servant to entitle him to priority of payment under the 
Preferential Payments in Bankruptcy Act, 1888. (Newspaper 
Proprietary Syndicate, 1900, "W.N. 140.) 

Board. — The entire management of the company devolves 
upon the board of directors. The board consists of the whole 
number of directors, and not a selection of them. A full board 
need not be present for the transaction of business. It is usual 
to fix on a certain number as a quorum, and when that number 
is present a board can act for all purposes. Where they have 
authority under the articles so to do they can delegate their 
powers to their chairman, a managing director, a committee or 
a special agent, and can from time to time revoke such dele- 
gation. An individual director, as such, has no powers by 
himself ; he must act as one of a board, and everything done 
without the previous sanction of the board requires its 
ratification. 

Board Meetings. — The board acts as a body through the 
medium of board meetings, to which every director should be 
summoned {re Portuguese Mines, 42 Ch.D. 160), and a 
reasonable length of notice given, so that every director shall 
have the opportunity of attending. (Browne v. La Trinidad, 
37 Ch. D. 1.) In the case of directors absent abroad whose 
attendance it is not reasonably possible to secure, it is not 
necessary to give notice to them of such meetings. The 
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question is whether such absent directors are within reach 
or not. (Halifax Sugar Company v. Franklyn, 62 L.T. 
563.) But a mere irregularity in the summoning of the 
board will not invalidate any resolution passed thereat 
unless the aggrieved director objects promptly. The place 
of meeting is immaterial so long as it is approved by the 
directors, and the articles do not designate any special place. 
Every director is entitled to be present and take part in every 
board meeting and to be informed of everything that is going 
on in the company and to the fullest inspection of its books. 
A director can enforce his right to be present at every meeting. 
(Pulbrook V. Eichmond Mining Company, 9 Ch.D. 610.) 
Where a person has been legally appointed a director it is 
not in the power of any number of the directors to appoint a 
committee of themselves to deal with the affairs of the 
company to the exclusion of one of their number. The 
remedy of the other directors, if they think one of their 
number unfit for his office, is to call a general meeting and 
lay the facts before the shareholders. (Kyshe r. Alturas 
Gold Company, 36 W.R. 496.) So long as a quorum of 
members is present the non-attendance of some of the directors 
is immaterial. (Ly step's case, 4 Eq. 233.) Notice of any 
special business proposed to be transacted at any meeting 
should be given. 

Minutes. — The board proceeds in its deliberations by resolu- 
tions which are recorded on its minutes. A minute-book must 
be kept in which must be recorded all resolutions and other 
proceedings of the board. The minutes must be signed by 
the chairman of the meeting at which the resolutions were 
passed or proceedings held, or by the chairman of the next 
succeeding meeting. (C.A. 1862, s. 67.) These minutes so 
signed are receivable as prima facie evidence in all legal 
proceedings. Minutes should be read over at the meeting 
next following and signed as correct. They do not require 
confirmation. It is usual for the secretary to prepare an 
agenda paper as a note of the business for the board. The 
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directors can proceed, to transact any business before them in 
any order they think fit. (Cawley & Co., 42 Oh. D. 209.) 

Committees. — Boards occasionally appoint under powers in 
their articles one or more of their members to be a com- 
mittee for the purpose of carrying out some special business. 
Any committee so appointed must act strictly within the 
powers delegated to them ; and unless the board has fixed a 
quorum for the committee they must all act together. It 
would seem also that such a committee has no power to fill 
any vacancy in its body or to add to its number. (Liverpool 
Stores, 59 L.J. Oh. 616.) 

Liabilities. — A director as such can only be held personally 
responsible for acts done by him either ultra vires or in mis- 
feasance. However badly he may manage the affairs of the 
company ; however imprudent he may have been ; however 
much he may have allowed the company to be defrauded ; so 
long as he has acted honestly himself, he is not liable for the 
consequences unless his conduct amounts to gross negligence, 
and is such as would render the manager of a business 
liable to his employers for negligeace. A director acting 
within the powers of the company itself, but beyond the 
powers conferred by the company on him, is not personally 
liable for the consequences of his acts, unless a strong and 
clear case of misfeasance can be made out against him 
(Faure Electric Company, 40 Ch.D. 141), and the shareholders 
in general meeting can remedy such excess of authority by 
ratifying the acts done. (Grant «. United Kingdom Switch- 
back Company, 40 Ch.D. 135 ; London and New York 
Corporation, 1895, 2 Ch. 860.) 

If, however, the act of the director is one not only beyond 
his own powers but also beyond the powers of the company, 
whilst the company is not and cannot be in any way bound, 
the director himself is personally liable to innocent parties 
for having warranted an authority which does not exist. 
("West London Commercial Bank v. Kitson, 13 Q.B.D, 360.) 
If a director applies money of the company for purposes so 
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outside its powers that the company could not sanction such 
application, he may be made personally liable as for a breach 
of trust, and this liability is not dependent upon any question 
of honesty of intention. An act which is altogether beyond 
the powers of the company cannot in any way be ratified by 
or become binding upon it. As between themselves directors 
are entitled to contribution for any sums they may have to 
pay as the consequence of any acts done ultra rires, or by any 
breach of trust. (Power v. O'Connor, 19 W.R. 923.) 

In entering into contracts on behalf of the company, 
directors must be careful to describe themselves as acting for, 
and on behalf of, the company and must use the correct and 
full name of the company, to prevent them rendering them- 
selves personally liable on such contracts. Thus, where 
directors entered into an agreement describing themselves as 
" We the undersigned three of the directors of the company," 
it was held that they had contracted personally, and that the 
words were descriptive only. (McCollin r. Gilpin, 6 Q.B.D. 
516 ; Nassau Steam Press v. Tyler, 70 L.T. 376.) 

Misfeasance. — A director or other officer is liable to the 
company for any misfeasance on his part. The term mis- 
feasance is here used as something in the nature of a breach 
of trust, that is to say, it refers to something which an officer 
■of a company has done wrongly by misapplying or retaining 
in his own hands any moneys of the company, or by which 
the company's property has been wasted, or the company's 
credit improperly pledged. Directors are responsible in an 
action by the company for the mere misapplication of capital, 
and where directors have acted ultra rireK, it is no defence that 
the acts in question were done for the benefit of the company. 
(London Trust v. McKenzie, 68 L.T. 380.) Misfeasance is not 
to be imputed to a director unless he has dishonestly acted, or 
abstained from acting, in conflict with his plain duty, and the 
burden of proof lies on the party making the charge. (Liverpool 
Stores, 62 L.T. 873.) It must be some act or omission resulting 
in some actual loss to the company. Thus, where a director has 
concurred in paying improper dividends he can be called upon 
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to refund to the assets of the company any dividends so 
paid. (Flitcroft's case, 21 Ch.D. 519.) So also where he 
concurred in paying an unreasonable and improper brokerage 
to a broker for placing shares in the company. Directors 
will, however, be entitled to relief in cases where they have 
bond fide but improperly distributed a capital sum, as such, 
amongst the shareholders and have been subsequently com- 
pelled themselves to repay these sums to the company. In 
such a case the directors were held entitled to recover from 
each shareholder the part of the sum which had been paid 
as such to him. (Moxham v. Grant, 1900, 1 Q..B. 88.) A 
director is also liable to be called upon to hand over to the 
company any profits of any description other than his proper 
remuneration. (Felly's case, 21 Ch.D. 492.) 

A director is only liable for misfeasance in cases where he 
has actually taken part in, or connived at the improper 
proceeding. (Cullerne v. London, &c.. Building Company, 
25 Q.B.D. 485 ; Perry's case, 34 L.T. 716.) 

So an innocent director who has been misled by the fraud 
of his colleagues will not be held liable, even though he may 
have innocently taken part in the matter. (Denham and 
Company, 25 Ch.D. 752.) 

But a director of a company from the time that he becomes 
aware of breaches of trust by his co-directors incurs liability 
even though he did not directly sanction them, and may be 
held personally answerable for any losses sustained thereby, 
if he remains passive and omits to take proper steps to prevent 
such misconduct and to institute, if necessary, proceedings 
against his colleagues in default. (Jackson v. Munster Bank, 
15 L.E.Ir. 356.) 

A director taking any part in carrying out a breach of duty 
even though he protests against it, is still held to have adopted 
the proceeding and to be liable for it. (Eamskill v. Edwards, 
31 Ch.D. 100.) 

The first directors are usually invited to join by one of the 
promoters of the company, and frequently inducements are held 
out to them either by gifts of shares or otherwise. Any dealing 
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by a director with a promoter by which the director secures any 
personal advantage, whilst there are any questions open between 
the company and the promoter, is a misfeasance on the part of 
the director and must be accounted for by him to the company. 
The company has the option of claiming the thing given or 
benefit secured, or its highest value whilst held by the director. 

An agreement by the promoter to buy back shares from the 
director is money's worth and the property in it belongs to the 
company. (Eden t: Ridsdale's Company, 23 Q.B.D. 368 ; 
North Australian Company, 1892, 1 Ch. 322.) 

So also where a director was by arrangement with the 
promoters joined as a nominal vendor for the purpose of enabling 
him to secure a profit on a sale to the company, he was held 
liable to account, in spite of protective articles, for the profit he 
obtained. (Bland's case, 1893, 2 Ch. 612.) 

If in the course of a winding up it appears that any past or 
present director, promoter, manager or other officer of the 
company has misapplied or retained or become liable for any 
property of the company, or been guilty of any misfeasance 
or breach of trust, the court may examine into his conduct and 
compel him to repay any moneys, or jjay any compensation 
arising therefrom. (Winding Up Act, 1890, s. 10.) 

Directors are trustees as to moneys of the company within 
the meaniag of the Trustee Act, 1888, and therefore can, in 
the absence of fraud, take advantage of the Statute of Limita- 
tions ia proceedings against them for misapplication of the 
funds of the company. (Lands Allotment Company, 1894, 
1 Ch. 616.) 

Criminal Liability. — Any director or member of a company 
who fraudulently takes or applies for his own use or benefit, 
or for any use or purposes other than those of the company 
any of its property, is guilty of a misdemeanour. (24 & 25 
Viet., c. 96, s. 81.) 

Any director or manager of any company who, as such, 
receives any of the property of the company except in payment 
of a just debt and who, with intent to defraud, omits to make 
or cause to be made proper entries thereof in the company's 
books, is guilty of a misdemeanour. (24 & 25 Vict., 0. 96, s. 82.) 
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Any director, manager, or member of any company who, 
with intent to defraud, destroys, alters, mutilates or falsifies any 
book, paper or valuable security of the company, or makes or 
permits any false entry or material omission in any book or 
document, is guilty of a misdemeanour. (24 & 25 Yict., c. 96, 
s. 83 ; C.A., 1862, s. 166.) 

As regards fraudulent prospectuses, false reports and balance 
sheets, any director or manager of any company who know- 
ingly makes, circulates or publishes any written statement or 
account false in any material particular, with intent to deceive 
or defraud any member or creditor of such company, or to 
induce any person to become a shareholder therein, or to 
advance any property to such company, or to enter into any 
security for its benefit, is guilty of a misdemeanour. (24 & 25 
Yict., c. 96, s. 84.) 

Any person who ia any return, report, certificate, balance 
sheet or other document, required by C.A., 1900, wilfully and 
knowingly makes a false material statement, is guilty of a 
misdemeanour and punishable for a term not exceeding two 
years and to a fine in addition. (C.A., 1900, s. 28.) 

At Common Law if the directors or officers of a company 
agree to publish false statements of the affairs of the company 
under such circumstances as show a fraudulent intent to 
deceive, they are not only civilly liable to those whom they 
have deceived and injured, but they may be criminally pro- 
secuted and pirnished. There can be no doubt that a conspiracy 
by falsehood (as by a fictitious dividend) to raise fictitiously 
the market value of shares of any joint stock company, that 
persons may be deceived and injured and that at their expense 
a profit may be made by the conspirators, is an indictable 
offence. (Barnes v. Pennell, 2 H.L.C. 479.) 



MANAGEE AND SECEETAEY. 

These ofiices usually exist in every company and are posts 
filled by tbe superior officers of the company who rank immedi- 
ately after the directors. In small companies the posts are 
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frequently amalgamated and held by one ofBoer. There is no 
statutory necessity for there being a manager ; the appoint- 
ment is made as a matter of oonvenienoe only. The effect 
of the C.A.., 1900, is to require the appointment of a secretary ; 
as the Act, whilst treating the appointment of a manager as 
optional, assumes the existence of a secretary to every company. 
A secretary is, therefore, henceforth a statutory necessity. 

The legal position of the manager, secretary or other officer 
of a company differs little from the position of any ordinary 
servant. He occupies no special fiduciary relation towards 
the company or its individual shareholders ; he owes no special 
duty to the board ; the ordinary relation of employer and 
employed obtains between himself and the company ; he incurs 
no personal liability for the debts of the company ; he is not 
responsible for the acts of the directors. He is a servant, 
nothing more. He is bound to obey the lawful orders of his 
superiors ; he is liable to be suspended or dismissed at their 
pleasure. If negligent in the conduct of his duties, so that 
the company sustains loss thereby, he is liable for his default. 

Whatever remedies for wrongful dismissal a servant in 
ordinary employ may have against his master, such remedies 
also has the discharged officer against the company, who are 
his employers. He has no remedy against the directors 
personally for wrongfully dismissing him. 

Duties. — The articles of association usually allot certain 
duties to the secretary and manager. Where this is the case 
it is the business of the directors to see that these duties are 
fulfilled. But the officer has himself no right to insist on 
performing those duties, nor will any action lie by him against 
the company or the directors to compel them to allow him to 
perform them. 

The officers of a company are, however, under certain 
statutory obligations. These relate for the most part to 
purely ministerial acts, such as keeping proper registers ; 
permitting inspection by shareholders ; makin g annual 
returns and affixing the name of the company to all 
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documents. In all instances tlie directors are equally bound 
with the officers. 

The general scope of the authority of the manager and 
secretary is limited to the ordinary conduct of the routine 
business of the company. Directors can only delegate to any 
officer those duties which belong to the management of the 
ordinary commercial business of the company (Cartmell's case, 
9 Oh. 691), unless the articles expressly authorise further 
powers being assigned to them. (Howard's case, 1 Oh. 561.) 
Any officer of the company, whilst acting in that capacity and 
within the scope of his authority, can bind the company as 
fully as the board itself. 

The duties of the secretary in general include the care of 
the common seal, the keeping of the share register, and the 
register of transfers and of mortgages. He must also keep 
a register of directors and notify all changes in the board 
to the Registrar. He also is usually present at all board 
meetings, to take all necessary notes of the proceedings to 
enable him to enter upon the minutes of the board a correct 
record of the resolutions passed thereat. A secretary' has 
no right to alter or add anything to any minutes or strike 
out anything. It is a very dangerous thing to do. Minutes 
are kept in order that the shareholders may know what 
their directors have been doing, why it was done, and when 
it was done. No alterations should be made even by the 
directions of individual directors. (Oawley & Co., 42 Oh. D. 
226.) In the case of small companies the secretary has 
entrusted to his supervision the whole of the routine of 
office work and frequently also the general management of 
the company. 

Dismissal. — The length of notice to term.inate the engagement 
of amanager or secretary depends either on agreement or custom; 
if there be neither, the notice must in all oases be a reasonable 
one, and this is decided by the jury. A hiring at a yearly 
salary is in general a hiring for a year and thereafter if 
continued from year to year, determinable by a reasonable 
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notice at the end of any year. But there is no inflexible rule 
that a general hiring is for a year. In the case of clerks, 
three months' notice from any time in all cases would seem to 
be that reasonable notice to which they are entitled ; but this 
would not seem to apply to a manager or secretary, who it 
would seem would be entitled to his salary up to the end of 
the year. But the length of notice is a question entirely for 
the jury. (Foxall v. International Land Company, 16 L.T. 637; 
Buckingham r. Surrey and Hants Canal, 46 L.T. 885.) 

In the event of the winding-up of a company, it is 
provided by the Preferential Payments in Bankruptcy 
Act, 1888, that wages or salary of any clerk or servant in 
respect of service rendered to the company during four months 
before the commencement of the winding up, not exceeding 
£50, and all wages of any labourer or workman in respect of 
services rendered to the company during two months before 
the commencement of the winding up, shall rank equally with 
unpaid rates and taxes and be paid in priority to all other debts 
forthwith out of the first funds of the company, subject only to 
the retention of the necessary costs of winding up ; and 
further, that such unpaid wages and salary shall be a first 
charge on all goods of the company distrained on within 
three months before the winding up order. By an Amending 
Act of 1897, all such payments rank in priority to any 
floating charge created by the company. 

An order for the winding up of a company is notice of dis- 
charge to the servants of the company from the date of the 
order. The servants will be entitled to prove against the 
company for their salaries, on the footing of having had notice 
of discharge on the day the order was made. (Chapman's case, 

2 Eq. 567.) 

Yet where the business is continued after the winding up 
order, and there is actual business in which the liquidator 
employs the services of the clerks, the old contract between the 
company and its servants continues in force, and notices of 
discharge must be given pursuant thereto. {JSx parte Harding, 

3 Eq. 341.) Where the business is not continued but the 

7 
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liquidator merely employs the clerks in analogous duties 
with a view to a reconstruction, the notice of discharge con- 
tinues. {Re Oriental Bank, 32 Ch.D. 366.) It is customary 
for a liquidator on his appointment to discharge all the clerks, 
and then to re-engage such of them as he requires as his clerks, 
at agreed salaries, and a short notice of termination of their 
services. 

AUDITOE. 

No director or ofBcer of any company is capable of being 
appointed auditor of that company. (O.A., 1900, s. 21.) 

The auditor of a company, M^hether elected by the share- 
holders or by the directors, is appointed in the interests of the 
shareholders alone, and as their agent. He owes no duty to the 
directors or officers of the company. He occupies a perfectly 
independent position, and is bound in his audit to act fearlessly 
and impartially. His duties are usually onerous, and carry 
with them much responsibility, though his remuneration may 
be trifling. An auditor has no right to remain satisfied by a 
partial investigation of the books with a view to test their 
arithmetical accuracy. It is his duty to grasp thoroughly the 
business of the company, and then to see from the books that 
the moneys of the company have been properly expended in 
furtherance of that business in accordance with the articles. 
He is responsible for the substantial accuracy of the balance- 
sheet. He must take reasonable care to see that the books 
themselves shew the company's true position. He has to frame 
the balance sheet shewing that position, and to certify that the 
balance sheet presented is correct according to the books. 
He must be satisfied that due provision has been made 
for bad and doubtful debts ; that proper depreciation has been 
allowed for wasting assets if the articles so require, such as 
concessions, patents, leases and the like. He must see that no 
items have been charged to capital that should be charged 
against the revenue of the year. He should require from the 
directors and officers the fullest explanation on any points on 
which he may require information. It is not, however, his duty 
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to inquire into the validity of the transactions appearing in the 
accounts of the company. (Spackman v. Evans, L.R. 3 H.L. 
171.) It is no part of his duty to give advice, either to 
directors or shareholders. It is nothing to him whether the 
husiness is being conducted prudently or imprudently, profitably 
or unprofitably. It is nothing to him if dividends are properly 
or improperly declared, provided he discharges his own duty to 
the shareholders. His business is to ascertain and state the 
true financial position of the company at the time of the 
audit, and his duty is confined to that. If information is 
denied him, or if the books are badly kept, or he is denied 
access to them, or if he finds moneys misapplied or vital 
facts kept secret from the shareholders, it is his duty to 
make a full and special report on all such points to a 
general meeting, and failing his due performance of his 
duties, he will be held personally liable with the directors 
for any dividends improperly paid, or any losses incurred by 
reason of the publication of incorrectly drawn balance-sheets. 
(Leeds Estate Company v. Shepherd, 36 Ch.D. 787.) The 
report of an auditor should give all necessary information. It 
must not merely be such as to induce inquiry, but must give 
the information itself, or • at least refer in express terms to a 
detailed report by him, open to the inspection of shareholders. 
(London and General Bank, 1895, 2 Ch. 673.) 

By the Companies Act, 1900, it is now necessary for a 
company at each annual general meeting to appoint an auditor 
to hold ofiB.ce until the next annual meeting. If the company 
does not then appoint an auditor the Board of Trade can, on 
the application of any member, appoint an auditor for the year 
and fix his remuneration. 

The directors may appoint the first auditors before the 
statutory meeting, and in that case the auditors will hold oflfice 
until the first annual general meeting unless previously removed 
by a resolution in general meeting, in which case the share- 
holders at such meeting may appoint auditors. 

The directors may fill any casual vacancy, but the surviving 
auditor, if any, can still act. (Sec. 21.) 

7a 
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The remuneration of an auditor is to be fixed in general 
meeting, except that the remuneration of auditors appointed 
before the statutory meeting, or to fill any casual vacancy may 
be fixed by the directors. (Sec. 22.) 

Every auditor has a right of access at all times to the books 
and accounts of the company and is entitled to require from 
the directors and officers such information as it may be 
necessary for the purpose of his duties, and the auditor must 
sign a certificate at the foot of the balance sheet stating 
whether or not all his requirements have been complied with, 
and must make a report on the accounts and on the balance 
sheet during his tenure of office, and in such report shall state 
whether the balance sheet referred to is properly drawn up 
so as to exhibit a true and correct view of the company's affairs 
as shown by its books. Such report must' be read before the 
company in general meeting. (Sec. 23.) 

GBNEEAL ME.ETINGS. 

The C.A., 1900, marks a new departure by requiring that 
the statutory meeting which hitherto was convened within 
four months after the incorporation of the company, should 
now be held at a different time and with widely different 
formalities. Thereafter a general meeting must be held once 
at least in every year (C.A., 1862, s. 49), i.e., in each period 
of time commencing on the 1st January and ending on the 
31st December. (Gibson v. Barton, 10 Q..B. 329.) This 
meeting must be general, or, in other words, open to all classes 
of shareholders alike. The right of voting, or even of taking 
part in the business of the meeting, may be regulated by the 
articles of association, but it would seem that every share- 
holder whose name appears on the register of members has a 
right to be present at all general meetings. 

The Acts prescribe no particular business to be transacted 
at any general meeting, and do not in any way limit the 
number of general m.eetings that may be called. It is usual 
for the articles to provide for one ordinary general meeting in 
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each year, and to give the directors powers to summon as many 
extraordinary general meetings as they please. The Com- 
panies Acts, apart from Table A, recognise only one kind of 
meeting — the general meeting — all sub-divisions, such as 
special and extraordinary meetings, are the creation of the 
articles of each company. 

So long as a general meeting is held in each year it is 
immaterial for the purposes of the Companies Acts whether 
those meetings are ordinary or extraordinary. (Hamilton's 
case, 8 Ch. 548.) 

Statutory Meeting. — C.A., 1867, sec. 39, is repealed by C.A., 
1900, and in its place, it is enacted (sec. 12), that all companies 
registered after the 1st January, 1901, must, within a period 
of not less than one mouth nor more than three months from 
the time that the company is entitled to commence business, 
hold a meeting which shall be called the Statutory Meeting. 
Therefore, in the case of a private company, the meeting will 
be held between one and three months after incorporation ; 
and in the case of a public company, the holding of the 
meeting will practically be guided by the Registrar's certificate 
that the company is entitled to commence business. 

A report certified by not less than two directors, or, if there 
is only one, the sole director, must be sent to each member 
at least seven days before such meeting. Such report should 
be dated as nearly as possible to the date of issue and must 
state — 

(«.) The numbers of shares allotted and the amount paid up 
or credited as paid up and the particulars of the con- 
sideration for the same. 
ib.) The amount of cash received for such shares, 
(c.) An abstract of receipts and payments on capital account 
and an account or estimate of the preliminary expenses. 
{cl.) The names, addresses, and descriptions of the directors 
and secretary, and also of the auditors, and' manager 
(if any). 
[e.) Particulars of any contract proposed to be submitted 
for modiiioation together with proposed modifications. 
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This report must, so far as it relates to the shares and to 
the receipts and payments on capital account, be certified by 
the auditors (if any), and a copy so certified must forthwith, 
after its issue, be filed with the Registrar. 

At the meeting itself, a list of the members with their names, 
descriptions and addresses, and the number of shares held by 
them, must be produced, and must remain open and accessible 
to the inspection of members during the meeting. 

Although no actual business is prescribed to be transacted 
at this meeting, any matter relating to the formation of the 
company or arising out of the report, even without notice, 
can be discussed, so that shareholders will have abundant 
opportunity of finding out how matters stand, but for the 
protection of absent members, no resolution can be passed 
except after proper notice in accordance with the articles. 

If shareholders desire to pass any valid resolution of which 
no proper notice has been given, the meeting may be adjourned 
from time to time and notice of a resolution may then be given 
in accordance with the articles for such adjourned meeting. 
Unless the articles permit, proxies cannot be used at the 
statutory meeting. 

This section is well conceived, so as to afford every reasonable 
protection to the new shareholders. 

If default is made in filing such report or in holding such 
meeting, then at the expiration of fourteen days after the last 
day on which the meeting ought to have been held, any share- 
holder may apply to wind up the company, and the Court 
may order any persons who they think are responsible for 
the default to pay the costs of the petition. 

Notice. — A general meeting must be convened by notice to 
all the shareholders. The length of notice to be given will be 
fixed by the articles, seven clear days usually. The service 
of notices is effected by advertisement or circular, as the 
articles may direct. It is usual, in case of share warrants, 
to advertise in particular papers, and to hang up a copy of the 
notice in the company's office. In the case of shareholders 



PRACTICAL GUIDE. 103 

resident abroad, it is usual for the articles to require that an 
address in the United Kingdom must be provided, at which 
uotioes can be served, or failing this, that the shareholder 
shall not be entitled to receive any notice. (Union Hill 
Company, 22 L.T. 400.) Unless the articles expressly 
provide that notice must be sent to executors who are not them- 
selves on the share register as members, there is no necessity 
to serve such unregistered legal personal representatives of 
deceased members. (Allen r. Gold Eeefs of West Africa, 1900, 
1 Ch. 656.) But as to all these matters, the articles of 
each company must speak for themselves, or if they are silent, 
the provisions of Table A obtain, unless excluded. 

The notice convening the meeting must specify the day, 
hour, and place at which the meeting is to be held. The 
notice must be perfectly definite in its terms and must not be 
a conditional notice. (Alexander v. Simpson, 43 Ch.D. 139.) 

One notice of two meetings to be held at different dates was 
not made conditional by a statement that, if the resolution 
mentioned in the notice was not duly passed at the first 
meeting, due notice thereof would be given and the second 
meeting would not be held. (Espuela Land Company, 1900, 
W.N. 139.) 

The notice must state in general terms, but clearly 
and intelligibly to the minds of ordinary men, and so 
as not in any way to mislead the shareholder (Jackson v. 
Munster Bank, 13 L.R.Ir.-llS), the nature of the business to 
be transacted at that meeting, and where anything of a special 
nature is proposed, the notice must specify distinctly what is 
in contemplation, so that the shareholders are properly in- 
formed of what is intended to be done. (Wright's case, 12 
Eq. 331.) Where it is proposed to proceed under any par- 
ticular section of the Companies Acts, that section must be 
clearly indicated by the terms of the notice. A meeting 
convened by a notice purporting to be summoned in the usual 
way — i.e., by the secretary on behalf of the board — is 
competent to act, and need not enquire into the regularity of 
the issue of such notice. Thus, if a meeting has been called 
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by a meeting of directors not properly constituted, the 
general meeting can still act. (Browne v. La Trinidad, 
37 OLD. 1.) 

Quorum. — As to the quorum necessary to be present before 
the company proceeds to business, this is always fixed by the 
articles, subject to this remark, that by no possibility can one 
person, even though holding proxies from other shareholders, 
constitute a meeting. (Sharp v. Dawes, 2 Q.B.D. 26 ; Sanitary 
Carbon Company, W.N. 1877, p. 223.) 

If a quorum is present when business commences it would 
seem that the business of the meeting can be transacted even 
though the quorum becomes deficient by the withdrawal of 
certain members. The principle underlying the question of 
a quorum seems to be that unless a certain number come 
together no business shall be done — {re Cambrian Peat Com- 
pany, 31 L.T. 773)— but if they, after coming together, do 
not care to trouble themselves to remain, it is unadvisable 
that the business of the company should be brought to a 
standstill by their lack of interest. 

Chairman. — The chairman, if any, of the company is the 
natural chairman of the meeting ; him failing, one of the 
directors would preside, or the shareholders would elect a 
chairman of the meeting. To the chairman is confided the 
management of the meeting, and it is his ruling that has to 
decide whether fresh matter brought forward can properly be 
discussed without notice. If his decision is wrong, the court 
will, if necessary, direct a fresh meeting to be held to remedy 
any irregularity. The chairman of a general meeting has 
prima facie authority to decide all incidental questions which 
arise at such meeting, and necessarily require decision at 
that time ; and the entry by him in the minute-book of the 
result of a poll, or of his decisions on all such questions is 
prima facie evidence of that result, or of the correctness of 
that decision. (Indian Zoedone Company, 26 Ch.D. 70.) 

The chairman has large discretionary powers, and while 
acting bond fide will not be personally liable for any honest 
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mistakes that he may make, either in his rulings on points of 
order or in his declaration of the result of voting. He must 
take care that the sense of the meeting is properly ascertained. 

It would appear even that the chairman is entitled if he 
chooses to put a question to the meeting which has neither heen 
proposed or seconded. (Horbury Bridge Co., 11 Oh.D. 109.) 

The chairman has no power to stop or adjourn a meeting at 
his will : if he purports to do so, the meeting can resolve to go 
on, and appoint another chaii-man. (National Dwellings v. 
Sykes, 1894, 3 Ch. 159.) 

Where the articles permit the chairman to adjourn the 
meeting with the consent of the shareholders present, he is 
not bound to do so even though a majority present desire it. 
(Salisbury Gold Company v. -Hathorn, 1897, A.C. 268.) 

On a show of hands on any question the declaration of the 
chairman that the question is decided in the affirmative or the 
negative is taken as accurate without any return of the actual 
numbers being made ; but if a poll be properly demanded 
the decision of the question will depend on the result of that 
poll. 

Bimness. — The chairman in opening the business of the 
meeting reads, or calls upon the secretary to read, the notice 
convening the meeting then about to be held. In some com- 
panies it is then usual to read and confirm the minutes of the 
previous general meeting. This course is of doubtful wisdom, 
as it is not required to give validity to the previous minutes ; it 
tends to re-open any old sores that might have been occasioned 
by that meeting, and it tends to discredit the resolutions then 
passed as being imperfect until confirmed at the next general 
meeting. The minutes of the previous general meeting are 
therefore best left unread, unless the articles otherwise require. 

The report of the auditors on the company's affairs must 
be read out to the meeting. Unlike the directors' report it 
cannot be taken as read. (C.A., 1900, s. 23.) 

The usual course is for the chairman to move the adoption 
of the report and balance sheet, and to submit to answer any 
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questions whicli the shareholders may address to him thereon. 
The declaration of a dividend, the election and re-election of 
directors and auditors follow, and if any special business has 
to he transacted it is then brought forward. 

Beyond the scope of the notice the business at any meeting 
(other than the statutory meeting) miist not go; but any 
matter fairly arising out of the questions before the meeting 
may be brought forward, and discussed and decided, tlere 
again the business to be transacted is largely controlled by the 
terms of the articles ; and it is very usual for articles to 
provide against any resolution, amendment, or other matter 
being brought forward by shareholders without some days' 
previous notice to the board. This is a convenient arrange- 
ment to prevent hostile resolutions being sprung upon the 
directors unawares. And any resolution of which such notice 
is given must be something subsidiary or ancillary to the 
business for which the meeting is called. 

Shareholders have a knack of bringing forward startling 
reforms and projects at a general meeting without previous 
warning. It is conceived that no resolutions founded upon 
such matters can properly be passed until the absent share- 
holders have been consulted. Of course a vote of censure, the 
appointment of a committee of investigation, and such like 
kindred matters, all properly arise out of the proposals before 
the meeting, and are properly brought forward without notice. 
But, on the other hand, the vote of a special sum as remune- 
ration to directors for past services (Hutton v. West Cork 
Railway, 23 Ch.D. 654), the removal of directors (Imperial 
Hotel Company v. Hampson, 23 Ch.D. 1), the issue of shares 
or debentures, the winding up of the company, are all matters 
requiring previous notice before they can be submitted to a 
meeting, and any valid resolution come to thereon. 

Shareholders have a right and must be allowed to move 
amendments. The practice is very usual, and on all routine 
matters amendments are admissible, and such amendments 
may extend to anything within the scope of the notice con- 
vening the meeting. (Patent Cocoa Fibre Company, 24 "W.Rr 
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483.) If a shareholder so moving an amendment is prevented- 
from having it put to the vote by the action of the chairman, 
the resolution passed will he set aside as irregular. (Hender- 
son V. Bank of Australasia, 45 Ch.D. 170.) 

At a meeting held to confirm a resolution as a special 
resolution, it is irregular to allow an amendment as the simple 
question before the meeting is one of acceptance or rejection. 
(Wall r. London t^c, Assets, 1898, 2 Ch. 469.) 

Powers of General Meeting.— The shareholders of a company in 
general meeting have all the powers which it is competent for 
the company to exercise. The only limitations to their powers 
are the necessary observance of formalities and the limits 
imposed by the memorandum of association and the Companies 
Acts. 

To enable the company to act at all the shareholders must 
be assembled in general meeting duly convened, and must only 
transact business of which all the shareholders have had notice. 

The shareholders must proceed by resolution, and such reso- 
lutions must be passed by the requisite majorities specified in 
the articles, or the Companies Acts, or they will be invalid. 

As a general rule the power of the majority of a general 
meeting is absolute to bind the minority in all matters within 
the scope of the meeting and the powers of the company, even 
though the majority may be actuated by special personal 
reasons. (North West Transportation Company v. Beatty, 12 
App. Cas. 589.) A majority is entitled to insist on a vote 
being taken after a reasonable amount of discussion has taken 
place. (Wall v. London and Northern Corporation, 1898, 2 
Ch. 469.) Where, however, the majority of a company 
act tyrannically, and propose to benefit themselves at the 
expense of the minority, the Court may interfere to protect the 
minority. (Menier v. Hooper's Telegraph Works, 9 Ch. 350 ; 
Atwool ». Merryweather, 5 Eq. 464n.) 

In the next place, the shareholders must not attempt to 
exceed the powers of the company as defined by its charter — 
the memorandum of association. So long as the powers of the 
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memorandum are not exceeded, and so long as' the memoran- 
dum itself contains nothing contrary to the Companies Acts, 
the right of the shareholders to exercise all the powers con- 
ferred on the company is ahsolute. 

Where shareholders in general meeting, with full knowledge 
of the facts, acquiesce in or adopt any transaction into which the 
directors have entered on behalf of the company, and within 
its powers, this amounts to a settlement of all questions or cause 
of dispute between the company and the directors arising out 
of that transaction. (London financial v. Kelk, 26 Ch.D. 107.) 

Votes for Special Objects. — Even the company in general 
meeting cannot authorise the application of its funds to 
objects outside the scope of its business. Thus, it has been 
held that the South Eastern Railway could not subscribe a 
sum towards the Imperial Institute, although authorised by a 
general meeting of shareholders. (Tomkinson v. South 
Eastern Railway, 35 Ch.D. 675.) But, on the other hand, it 
has been held that a bank might vote a special pension to 
the family of a deceased official upon the ground that where 
a company is carrying on business the directors may make 
payments in a spirit of duly considered liberality, which 
they were not strictly bound to make, where such payments 
might be conducive to the interests of the company. 
(Henderson v. Bank of Australasia, 40 Ch.D. 170.) 

Resolution. — Whenever the consent of the members of a 
company is required for any matter specified in the Acts, that 
consent must be given by resolution of the shareholders in 
general meeting assembled. It is true that some articles pro- 
vide that the consent in writing of a specified majority of the 
shareholders in a company shall have the eJlfect of a resolution 
in general meeting, but any such power should be exercised 
very sparingly, if at all, for its validity is very doubtful. A 
resolution so passed is intended to bind the minority without 
their being consulted, and without having the right of dis- 
cussion which a general meeting affords. It appears quite 
contrary to the spirit of the Companies Acts, and it would 



PEAOTIOAL GUIDE. 109 

certainly be ultra vires to attempt to pass any resolution for 
any matter requiring by the Companies Acts the consent of 
the company in general meeting. Of course, the objectionable 
feature in this form of resolution is the exclusion of the mino- 
rity from the discussion of the subject ; but if the consent of 
all the shareholders can be obtained the objection falls to 
the ground. 

Each motion brought forward is usually seconded — and, 
although there is no written law on the subject, the custom 
is so well established that a chairman is considered justified 
in declining to receive any motion that is not duly seconded. 
This is, however, of doubtful legality. Unless the articles 
prescribe that every motion shall be seconded, it seems an 
anomaly that a person who may be the largest shareholder in 
the company should be prevented from bringing forward a 
resolution because he may not be able to find a seconder in 
the room. There is no law that at a meeting of shareholders 
a motion cannot be put unless it is seconded, and if the chair- 
man chooses to put a motion to the meeting that has not been 
seconded it cannot afterwards be impeached on that ground. 
(Horbury Bridge Company, 11 Ch.D. 109.) 

The resolutions passed at a general meeting are of three 
kinds, ordinary, extraordinary and special. 

An ordinary resolution is one carried by a simple majority 
of votes at any meeting, and applies to all matters of ordinary 
business routine of which notice has been given. Unless 
required by the Acts or the articles to be passed by extra- 
ordinary and special resolutions, all matters are decided by 
ordinary resolution. 

An extraordinary resolution is one passed by a majority of 
three-fourths of those ■ present in person or by proxy at a 
general meeting of the shareholders, at which notice of an 
intention to propose such resolution has been given. This 
applies under the Companies Acts to the one case of a resolution 
for winding up a company in difficulties, and may apply to 
any business which the articles of a company may direct to be 
carried out by such a resolution. The notice convening the 



110 THE JOINT STOCK COMPANIES 

meeting should specify either the precise resolution to be 
passed or must convey clearly exactly what it is proposed to 
do, and any amendment altering the resolution must be within 
the scope of the business of the meeting, and any portion of 
the resolution proposed may be abandoned by amendment. 
(Henderson v. Bank of Australasia, 45 Ch.D. 170.) 

A special resolution is in efEect an extraordinary resolution, 
notice of which must have been given and which must be 
passed as before described. Apart from fraud the declaration 
of the chairman of a meeting that a special resolution has 
been passed is conclusive (Hadleigh Castle Gold Mines, 
1900, 2 Ch. 419) ; but, in addition, a special resolution 
requires to be confirmed by a simple majority at a subsequent 
meeting held at an interval of not less than 14 clear days and 
not more than one month after the first meeting. {Re Railway 
Sleepers Company, 29 Ch.D. 204.) At a confirmatory meet- 
ing no amendment can be proposed. The resolution must 
be accepted or rejected. When confirmed, a copy of each 
special resolution must within 14 days be sent up to the 
Joint Stock Companies Registry for enrolment, and a copy 
must be appended to all copies of the articles subsequently 
issued, so long as it continues in force. 

A special resolution applies chiefly to alterations in the 
articles of association, to modifications in the memorandum, to 
dealings with the capital of the company, and such other 
matters as the Acts or the company's articles may direct to be 
done by special resolution. 

Votes. — The motion when put to the meeting is decided in 
the first place by a show of hands, unless the articles prescribe 
some other manner of voting. (Horbury Bridge Company, 11 
Ch.D. 109.) On this voting every member personally present 
entitled to vote and voting is reckoned as one vote, no 
matter how large or small his holding may be. Where 
v«tes may be given either personally or by proxy, as in Table 
A, the chaii-man, on a show of hands, must only count the 
persons actually present, disregarding all proxies, except when 
held by non-members, and then only computed as one vote per 
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non-member present, no matter how many proxies each may 
hold. (Ernest v. Loma Mines, 1897, 1 Oh. 1.) Some articles 
prescribe the manner in which a show of hands is to be 
computed, and when they do so their computation must 
be adopted. Some articles prescribe that no shareholder shall 
vote at any meeting unless he shall have held the shares in 
respect of which he votes for a fixed period of time, generally 
three months. This is intended to prevent the manufacture 
of votes for special purposes. 

On a show of hands the declaration by the chairman of the 
result is conclusive unless a poll is demanded. 

Adjournment. — A general meeting can be adjourned from 
time to time and from place to place. Unless the articles other- 
wise specify, the right of deciding upon an adjournment rests 
with the shareholders. But where the articles provide " that 
the chairman may with the consent of the members present at 
any meeting adjourn the same from time to time and from 
place to place," the eliairman is not bound (except at the 
statutory meeting) to adjourn the meeting even though a 
majority of the members present desire such adjournment. 
(Salisbury Mining Company v. Hathorn, 1897, A.O. 268.) It 
is not necessary that any notice of the adjourned meeting 
should be sent to the shareholders. No business can be 
transacted at an adjourned meeting (other than at an ad- 
journed statutory meeting) except that which was left unfinished 
at the previous meeting. 

Poll. — The demand of a poll is usually accompanied with 
certain formalities prescribed in the articles, which must be 
strictly observed, or the poll may be refused by the 
chairman. 

Thus if a poll has to be demanded by a certain number of 
members personally present, their presence by proxy will not 
satisfy the requirement. (Reg. v. Government Stock Company, 
3 Q.B.U. 442.) 

The demand for a poll need not be made openly and 
publicly. The chairman is at liberty to act upon the demand 
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if it is brought to his knowledge. If the propriety of the poll 
is challenged, it may of course be necessary for him to prove 
that the poll was demanded by the proper number of members. 
(Phoenix Electric Light Company, 48 L.T. 260.) 

When the articles prescribe that a poll shall be taken " in 
such manner as the chairman shall direct," the chairman has 
a right to direct the poll to be taken then and there. {He 
Chillington Iron Company, 29 Ch.D. 159.) 

"Where a poll has once been properly demanded the resolu- 
tion carried on the show of hands is, ipso facto, void, and the 
abandonment of the poll for any cause does not make the 
resolution valid, unless perhaps it is the intention of all 
parties that the show of hands should stand. (Eeg. v. Cooper, 
5 a.B. 457.) 

In taking a poll the register of members furnishes the only 
means of enabling the scrutineers to strike off or admit the 
votes. The company has no right whatever to enter into the 
question of the beneficial ownership of the shares. (Pender 
V. Lushington, 6 Ch.D. 70.) 

As the object in demanding a poll is to allow the votes of 
proxies to be recorded, and possibly also to obtain by an 
adjournment the presence of absent shareholders, the chairman 
in fixing the poll should be guided to some extent by the wishes 
of the shareholders present, and be himself actuated by a desire 
to obtain a genuine expression of the wishes of the majority. 

.Five members at the least are required to demand a poll on 
any resolution proposed to be passed as a special or extra- 
ordinary resolution. (C.A., 1862, sec. 61.) 

In computing a majority when a poll is demanded reference 
is to be had to the number of votes to which each member is 
entitled by the regulations of the company. (C.A., 1862, 
sec. 51.) 

Proxies. — Absent shareholders record their votes by proxy. 
A proxy is an authority to some other person to vote for the 
shareholder at any meeting of a company on any matter 
within the powers of the company. The manner of so doing 
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is prescribed by the articles and must be strictly observed. 
Thus, if the articles direct that the signature of the shareholder 
must be witnessed this formality must be duly observed or 
the proxy will be invalid and must be rejected. (Harben i\ 
Phillips, 23 Ch.D. 14.) So also if the proxy has to be 
deposited with the company for a certain time prior to the 
meeting, a proxy to be valid must be so lodged. The articles 
usually limit the appointment of a proxy to some other 
member of the company. 

Every proxy must be properly stamped before signature 
with a Id. adhesive or impressed stamp, and must be only for 
one meeting and any adjournment of that meeting. Such 
proxy must specify the day upon which the meeting is to be 
held, or it will be bad. Thus a proxy to vote " at the next 
election " will not do. (Eeg. ». M'Inemey, 30 L.R. Ir. 49.) 
But where by a printer's error the date of the meeting was left 
blank and several members executed and returned their proxies 
duly stamped without filling up the blanks, which were filled 
up by the secretary before they were lodged, it was held that the 
proxies were valid. (Ernest v. Loma Gold Mines, 1897, 1 Oh. 1.) 
An adhesive stamp must be cancelled by the person executing 
the proxy. To cancel an adhesive stamp it is necessary for the 
person to write his name or initials across the stamp, together 
with the true date of his so writing, or otherwise to effectively 
cancel the stamp so as to render it incapable of use for any 
other instrument or for postal purposes. (Stamp Act, 1891, 
s. 8.) In the case of unstamped proxies executed abroad a 
10s. stamp must be afiixed within thirty days after the arrival of 
the proxy in this country. More than one person may be named 
as proxy. As a proxy relates to a particular absence, the 
presence of the appointor on the occasion revokes the proxy 
(Eyre v. Lovell, 3 Doug. 66), and the execution of a later 
proxy revokes a prior one. 

A general proxy is in the form of a power of attorney and 
must have a 10s. stamp. 

In the case of foreign shareholders there is nothing to 
prevent the articles allowing the deposit of proxies, authorising 
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some person to represent them at any meeting, with a foreign 
local agent of the company. The number of proxies and the 
name of the person appoiated can be telegraphed to the com- 
pany, and the person appointed can thereupon represent them at 
the meeting. (English and Scottish Bank, 1893, 3 Oh. 385.) 

The obvious objection to this, however, is the absence of any 
scrutiny at a poll. 

Although in many companies it is customary for the 
directors to cause proxy forms to be issued in their favour, the 
payment for the printing and sending out of such forms and 
for stamping and paying the return postage thereon, is a mis- 
application of the funds of the company, and beyond the power 
of a general meeting to sanction. Directors will be restrained 
from applying the company's funds in this way, or from paying 
out of the company's funds for anything calculated to influence 
the votes of the shareholders in their favour. (Studdert v. 
Grosvenor, 33 Ch.D. 528.) But if proxy forms are issued so 
as to permit the shareholder to record his decision on either 
side, it would seem not to be an improper expenditure. 

Committee of Investigation. — The appointment of a com- 
mittee of investigation from amongst the shareholders of a 
company, being in effect a vote of censure on the board, 
may be moved at any meeting without previous notice, but 
the only powers which it is competent for the meeting to 
bestow upon the committee so appointed are powers to inves- 
tigate fully into the affairs of the company and to report to a 
subsequent meeting. Where the powers so conferred neces- 
sarily involve expense it would seem that all proper expenses 
of the committee are payable out of the assets of the 
company. Any resolution empowering the committee 
to interfere in the management of the company would 
seem to be invalid. The control and management of the 
business of the company is vested in the directors, and they 
will, it is conceived, be within their legal rights in declining 
to allow the members of the committee to interfere with their 
control. It would seem to be a matter of courtesy for the 
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directors to allow the committee to have any special 
insight into the company's affairs, but it can hardly be doubted 
that it is the duty of directors to meet the wishes of the share- 
holders by affording the committee every reasonable assistance 
and information on which they can base their report to the 
shareholders. (Isle of Wight Railway v. Tahourdin, 25 
Ch.D. 320.) 

Although the powers of a committee of investigation are 
limited and somewhat uncertain, the Companies Act, 1862 
(sec. 60), has provided for the protection of shareholders by 
enacting that the shareholders can by a special resolution 
appoint inspectors for the purpose of examining into the affairs 
of the company and reporting to the shareholders. These 
inspectors have powers to examine the books and documents of 
the company, and to interrogate the directors and officers upon 
oath. 

Requisition. — It sometimes becomes necessary for share- 
holders to require the directors to convene a meeting of the 
company for the consideration of some important matter, as, 
for example, the removal of the board or some one member of 
it, or to enforce some particular line of action on the company 
In all such matters the proper course is for the shareholders 
to proceed by requisition. The C.A., 1900, sec. 13, for the first 
time makes compulsory the clauses for this purpose hitherto 
usually inserted in all articles. As shareholders can summon 
a meeting the court will not interfere to order the directors 
to summon one. (MacDougall v. Gardiner, 10 Oh. 606.) 
A requisition is a notice or notices in like form addressed to 
the directors of the company signed by holders of not less 
than one-tenth of the issued capital of the company, upon 
which all calls then due have been paid, requiring the 
directors to convene and hold an extraordinary general 
meeting of the company for the consideration of certain 
specified business. The business must be clearly, fully, and 
precisely defined, as ambiguous terms such as "if deemed 
necessary or expedient " will not be sufficient. The resolu- 
tions to be proposed must be legal and within the powers of 

8a 
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the company. This requisition must he deposited at the 
registered office of the company ; and if the directors neglect 
to convene and hold the required meeting within twenty-one 
days from the deposit of the requisition, the requisitionists, or a 
majority in value of them, may themselves proceed to convene 
and hold a meeting, not later than three months from the date 
of the deposit, and may thereat pass all the resolutions of which 
due notice has been given. Such resolutions so passed are 
in every respect valid and effectual. (Isle of Wight Railway 
V. Tahourdin, 25 Oh.D. 320.) If any such resolution requires 
to be confirmed at a second meeting the directors must forth- 
with convene such meeting ; if they do not do so within seven 
days after the first meeting the requisitionists, or such 
majority, may themselves convene the meeting. (O.A., 
1900, 8." 13.) 

Examination of Accounts. — Shareholders are frequently dis- 
satisfied with the condition of a company, and are desirous of 
having its affairs thoroughly overhauled by an independent 
and competent person. 

By O.A., 1862, ss. 56-59, they are enabled to do so under 
certain circumstances. 

By these sections they can apply to the Board of Trade to 
appoint one or more competent inspectors to examine into the 
affairs of the company and report thereon. 

The application must be made in the case of : 

(1) A banking company, by not less than one-third of the 

whole of the issued shares. 

(2) Any other company that has a capital divided into 

shares, by not less than one-fifth of the whole of the 
issued shares. 

(3) Any company not having a capital divided into shares, by 

not less than one-fifth of the members of the company. 
The application must be supported by such evidence as the 
Board of Trade may require, for the purpose of showing that 
the applicants have good reason for requiring such investiga- 
tion and that they are not actuated by malicious motives. 
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The Board of Trade may also require security for the costs of 
the enquiry. 

The inspectors are empowered to examine on oath the officers 
and officials of the company, and the officers and officials are 
bound to produce to the inspector all the books and documents 
in their custody or power. Penalty for default, £5 for each 
offence. 

The inspectors are to report their opinion to the Board of 
Trade, and a copy of it is to be sent to the registered office of the 
company, and a further copy is (if required) to be delivered to 
the applicants. The expenses incidental to any such examina- 
tion must be paid by the applicants, unless the Board of Trade 
directs the same to be paid out of the assets of the company. 

Where, however, the dissatisfied shareholders hold sufficient 
shares, it is better to appoint an inspector to examine the affairs 
of the company by passing a special resolution (sec. 60) ap- 
pointing an independent competent person as such inspector. 
An inspector so appointed has the same power as an inspector 
appointed by the Board of Trade. 

Such are the powers which the shareholders can legally 
enforce, where the directors obstinately decline to give dis- 
satisfied shareholders any insight into the real position of the 
company's affairs. The usual course, however, is for dissatisfied 
shareholders to appoint a committee of investigation, which, as 
has already been pointed out, has no legal locus standi and 
no real legal authority. 

DIVIDENDS. 

The Companies Acts are almost silent on the subject 
of profits and dividends. There is nothing at all in the 
Acts about how dividends are to be paid nor how profits are 
to be reckoned ; all that is left, and very judiciously and 
properly left, to the commercial world. It is not a subject for 
an Act of Parliament to say how accounts are to be kept ; 
what is to be put into a capital account and what into an 
income account is left to men of business. 
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The net profits of a company are distributable amongst its 
members by way of dividend. These payments are usually 
made yearly or half-yearly, as a matter of convenience, but 
subject to the articles of association, a general meeting 
may at any time direct a division of the accumulated net 
profits. 

The payment of a dividend depending upon net profits, the 
chief question to be determined is the manner in which those 
net profits are to be ascertained. This is not wholly free from 
difficulty, and must depend upon the particular circumstances 
of each case. There are certain principles, however, which may 
be laid down as safe for general guidance. 

1. No dividend can be properly payable except out of 
profits. 

2. Profits when considered as a matter of dividend must 
always be net profits, not gross profits. 

3. No dividend must be paid out of capital. 

4. So long as there is a balance at the debit of profit and loss 
account, arising from losses in previous years' trading, no 
dividend should properly be paid. 

Net Profit is the amount (tangible for the purpose of division, 
not merely estimated) ultimately arrived at after bringing 
into the account all expenses and outgoings fairly chargeable 
against the year's working, after providing for all bad debts 
and other losses, either actually arisen or then impending, and 
after all proper provision has been made for depreciation in 
machinery, plant and stock, and for maintenance and repair of 
the property of the company, and a proportional sum charged 
for wasting securities, such as leases or concessions for a term 
if the articles so require. In short, every precaution must be 
taken so as to place the floating capital of the company into 
precisely the same position as it was in at the commencement 
of the year : the balance thereafter remaining being the net 
profit available for dividend. 
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Payment out of Capital — It is a fundamental principle of 
Law that no dividend can be paid out of capital, and any 
resolution of tlie company, or any provision in the articles 
enabling this to be done, is ultra vires and ineffective. 
(Guinness r. Land Corporation of Ireland, 22 Oh.D. 349.) 
The capital once paid up remains invested in one form 
or another in the company until the company either 
loses it or dissolves, or pays it back under the statutes. 
Even the sanction of every shareholder will not justify the 
payment of such a dividend. (Flitcroft's case, 21 Oh.D. 519.) 
Much controversy has arisen as to payment of dividends to 
shareholders during construction, of large works, such as rail- 
ways, hotels, waterworks, and the like. In one case the 
practice was certainly allowed under somewhat special circum- 
stances, but the better opinion seems to be that the payment 
of all such dividends, being in fact payments out of capital, 
are improper and ultra vires. (Bloxam v. Metropolitan liail- 
way Company, 3 Ch. 337 ; Bardwell v. Sheffield Waterworks, 
14 Eq. 517.) 

Loss of Capital. — The fact that the whole or any part of 
a company's capital has, in a sense, been lost is no bar to 
the payment of dividends if fairly earned on the trading of 
the company. Thus, if a capital of £250,000 has been sunk 
in establishing a paper which, though earning profits, would, 
if realised, only fetch, say £10,000, there is no legal compulsion 
on the company to set aside its profits until the difference 
between actual cost and present value is made up — unless the 
articles require it. In this sense a company may have lost all 
its capital and still be a thriving concern. In a similar way 
capital sunk in the purchase of a concession, a lease, a patent, 
or a mine (all of which are by their nature wasting assets) is 
sunk once for all, and there is no need that any sums for 
replacing this capital should be deducted from current profits 
unless the articles so require. (Neuchatel Asphalte Company, 
41 Ch.D. 1.) Capital properly expended in establishing a 
business, although not represented by actually available assets, 
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is still in some form existent as " goodwill." It cannot 
therefore be properly written off as lost capital by reducing 
the shares. (Abstainers' Insurance Company, 1891, 2 Oh. 
124.) 

Past Trading Losses. — It has been decided by the Court of 
Appeal that a dividend if fairly earned in one year can be 
distributed, even though losses which had accrued from 
trading in previous years (as distinguished from the loss 
inseparable from the establishment of a business which 
expenditure represents the goodwill) had not been written off. 
The effect, of course, is to apply the floating capital of the 
company to the payment of trading losses. However 
reprehensible from a business and prudent point of view the 
payment of such a dividend may be, it is not illegal. It is 
not a payment out of capital as the amount distributed has 
been earned in the year. It is true that the losses of previous 
years have not been made up and the capital is diminished 
to the extent of those losses. This method of procedure must, 
of course, if long continued, ruin the company by exhausting 
the whole of the capital. There is, however, no law which 
prohibits the payment o£ dividends unless the paid up capital 
is intact. (National Bank of Wales, 1899, 2 Ch. 629.) The 
recklessness of such a course is obvious from every commercial 
point of view. The periodical balancing of accounts is a mere 
matter of convenience and the transfer of a balance standing 
to the debit or credit of profit and loss to the balance sheet 
of the company is only for the purpose of arriving at a 
balance. The entry of the losses of previous years on the 
credit side of the balance sheet is a mere balance entry, and 
the balance at the debit of one year's revenue account ought 
not to be installed as a permanent item in the balance sheet, 
whilst the credit balance of the next year's revenue account 
is treated as immediately divisible, without regard to the 
previous debit balance. In the opinion of the writers, the 
revenue account should be one continuous account, com- 
mencing each year with the balance at its credit or debit which 



PRACTICAL GUIDE. 121 

arose from the previous year's working, and reducible only by 
any dividend which an ultimate credit balance enables the 
company to distribute. However, as the law now stands, 
dividends can be paid without reference to past trading losses. 

Payment. — A dividend once earned may be distributed 
amongst the shareholders in cash, and for that purpose, if the 
dividend has been fairly earned but the cash has been absorbed 
by expenditure on capital account, the necessary funds for 
payment of the dividend may be borrowed for the purpose of 
distribution. (Mills r. Northern Eailway of Buenos Ayres, 
5 Ch. 621.) 

It sometimes happens that a large profit has been made by 
a company in the shape of shares or debentures of another 
company. Unless the articles of the company provide for 
a distribution of such securities it is conceived that they must 
be realised and the proceeds distributed rateably. 

A dividend once declared is payable in cash, and the com- 
pany is not empowered to distribute its own shares in payment 
of that dividend. As such a distribution is merely the means 
of increasing the paid-up capital by the retention of the divi- 
dend fund, it is obvious that any dissentient shareholder may 
decline the shares and require payment in cash. (Hoole v. 
Great Western Eailway, 3 Ch. 262 ; Wood v. Odessa Water- 
works, 42 Ch.D. 636.) But if the intention of the directors 
in any such distribution is not, in fact, to pay any sum as 
dividend but to appropriate the undivided profits as an in- 
crease of the capital, the appropriation if agreed to by the 
shareholders cannot be questioned by individual members. 
(Bouch v. Sproule, 12 App. Gas. 385.) 

How Payable. — Unless the articles otherwise prescribe, a 
dividend is payable amongst the members in proportion to the 
shares held by each, upon the principle that a dividend is 
earned as much upon the credit of the uncalled capital as upon 
that actually paid up. (Oakbank Oil Company v. Crum, 
8 App. Cas. 65.) 
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Preferential Diridencls. — Where certain classes of shares are 
entitled to a preference dividend payahle only out of the profits 
in each year, it has been held that the mere fact that a sufficient 
profit has been made in any year entitles the holders of 
preference shares to be paid their dividend, even though 
there might remain losses from the working of former years. 
(Dent V. London Tramways, 16 Ch.D. 344.) 

Preference dividends are often made " cumulative " ; i.e., the 
arrears in any year must be made good before any dividend is 
paid to the ordinary shareholders. But unless expressly made 
cumulative a preference dividend is merely a prior right to 
dividend in each year. (Staples v. Eastman Company, 1896, 2 
Ch. 303.) In a winding up it would seem that cumulative 
arrears do not rank at all, but disappear and have no claim on 
the assets. As there are then no profits there is no fund to 
answer their demand. 

Ouaranteed Dividend. — It frequently happens that, on the sale 
of a business to a company, the vendor guarantees to the 
shareholders a dividend from the working of the company for 
the first few years. If the company fails to earn this dividend 
it depends on the construction of the agreement whether the 
vendor is only liable for the amount of the dividend, or, in 
addition, to make good any loss sustained by the company on 
the year's working. Where it is a guarantee to the share- 
holders direct, it appears that, as it is no payment out of the 
assets of the company, the shareholders are entitled to receive 
the dividend from the vendor, even though the company may 
be winding up in consequence of its losses. (South Llanharran 
Colliery Company, 12 Ch.D. 503; Eiehardson v. English 
Spelter Company, 1885, W.N. 31.) 

Liahility. — Dividends declared by a company are, when 
payable, debts due from the company to the shareholders, 
which the shareholders can recover in an action against the 
company and are liable to become barred by the Statutes of 
Limitations. (Severn Bridge Eailway, 1896, 1 Ch. 559. ) The 
payment of improper dividends renders the persons respon- 
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sible for the payment, personally liable to refund all sums 
paid by them to the assets of the company, and it seems 
more than doubtful whether they have any claim to recover 
back the moneys so paid from the shareholders who received 
them (National Funds Assurance Company, 10 Oh.D. 
118 ; Flitcroft's case, 21 Ch.D. 619), unless they were aware 
of the impropriety of the payment. 

BOREOWING POWERS. 

A company may, subject to the restrictions in its articles, 
borrow all such sums as it may require. There is no limit 
fixed by the Companies Acts as to the extent of the borrowing 
powers of a company, nor any directions given as to the 
manner in which those powers are to be exercised. If the 
articles permit, an oral charge on the uncalled capital is good. 
(Tilbury Portland Cement Co., 69 L.T. 495.) All such 
matters are defined by the company's articles; but by C.A., 
1900, no company that issues a prospectus to the public is 
entitled to commence business or to exercise any borrowing 
powers until it has satisfied all the requirements of sec. 6 of 
that Act. 

But even though a company may not be entitled to exercise 
its borrovsdng powers, it may, nevertheless, make a simultaneous 
offer of its shares and debentures to the public. But unless the 
specified minimum cash share subscription is forthcoming, no 
allotment of any debentures or debenture stock can be made 
under any prospectus. 

The penalty for exercising borrowing powers prematurely, is 
a fine of not exceeding £50 a day in addition to any other 
liability. 

Every debenture or debenture stock certificate, issued after 
1990, the payment of which is secured by a registered mortgage 
or charge must have a copy of the registrar's certificate of due 
registration of such mortgage endorsed thereon. The penalty 
of knowingly omitting this endorsement on the delivery of any 
debenture or stock certificate is £100 in addition to any other 
liability. 
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The two most ordinary forms of borrowing, other than by- 
simple contract, are those of common mortgage and debentures. 

Mortgages. — A company can enter into all such mortgage 
deeds as an ordinary person might, and there is no necessary 
difference between mortgages effected by a company and those 
effected by personal borrowers. 

Debentures. — The most ordinary method of borrowing 
adopted by companies is the raising of money by the issue of 
debentures. Debentures are of two kinds, mortgage or floating 
charge debentures and simple debentures; the former con- 
stitute a prior charge on the assets of the company in front of 
ordinary creditors, the latter are little else than mere pro- 
missory notes, and give their holder no special security. Un- 
like shares, debentures may be issued at a discount. 

Mortgage debentures are in general issued in one of two 
ways, either, 

(1) In a series, ranking equally amongst themselves, and 

containing in each a general charge upon the assets of 
the company ; or, 

(2) In a series, ranking equally amongst themselves, and 

expressed to be issued pursuant to the terms of a 

special trust-deed, entered into by the company, with 

trustees for the holders of the debentures and containing 

a mortgage and a floating charge. 

Of these two methods, either can be adopted ; but the writers 

recommend the former, except in the case of securities on 

property abroad, as being at once the most convenient security 

for the company, and the safest for the lender. 

When each debenture gives the holder a general charge 
upon the assets, then each holder is, on default, entitled to a 
direct remedy against the company. He can sue on the 
debenture and obtain the appointment of a receiver over the 
assets, and, subject to the concurrent rights of his fellow 
debenture holders, he can proceed to enforce his security. By 
the Bills of Sale Act, 1882, s. 17, debentures of a company do 
not require to be registered ; they are, therefore, free from the 
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many difficulties and doubts which now surround bills of sale, 
and constitute a perfect security. (Standard Manufacturing 
Company, 1891, 1 Ch. 627 ; Eead r. Joannon, 25 Q.B.D. 300.) 

These debentures, though issued as a first charge upon the 
undertaking of the company, including its uncalled capital, 
are only a " floating charge " on the assets of the company, 
and not being enforceable until default, a company in the 
ordinary course of its business, and for the purpose only of 
carrying on that business, is entitled to sell or mortgage any 
specific assets in priority to the charge given to the debentures 
(Hamilton's Windsor Ironworks, 12 Ch.D. 707 ; Hubbuck v. 
Helms, 56 L.J. Ch. 536), unless the debentures expressly 
provide that the company shall not be at liberty to create any 
mortgage or charge in priority to the debentures. Even in 
such cases a botid fide loan on a specific asset, without notice 
of the restriction; a solicitor's lien for costs due by the 
company ; and the rights of a creditor under a garnishee order 
absolute, have been granted precedence. (English and Scottish 
Co. V. Brunton, 1892, 2 Q.B. 700.) This, therefore, is the 
main objection attendant on mortgage debentures secured 
only by a floating charge, which leaves the assets vested in the 
company. 

As to debentures secured only by a trust-deed, the chief 
property being vested in trustees, the debenture holders are en- 
titled, on default, to require the trustees to enforce the security 
contained in the covering deed, but have themselves no right of 
action against the company (Uruguay, &c., Eailway Company, 
11 Ch.D. 372), except on the covenant to pay, which the deben- 
ture usually contains. (Olathe Silver Mining Company, 27 
Ch.D. 278.) The debenture holders may therefore be at times 
kept in check, and delayed in enforcing their security, by the 
refusal of the trustees to proceed under their powers in the 
trust-deed. 

It is the practice to issue debenture stock certificates and not 
debentures where a trust-deed exists. These certificates confer 
no right of action against the company by their holders: as 
they are only evidence of a beneficial interest in the security of 
the trust-deed. 
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In cases of debentures charged upon property abroad, the 
trust deed is the safer form of security, as the mortgage in 
the names of trustees can then be registered against the pro- 
perty in most foreign States. But this frequently entails 
additional heavy stamp duties and other charges on the regis- 
tration abroad. The death of a trustee may lead to the pay- 
ment of Succession duties abroad on the trast estate : whilst 
the bankruptcy of a trustee may render the trust estate liable 
to his personal foreign creditors. 

Floating Security. — A floating security is a charge on the 
property of the company for the time being as a going concern, 
subject to the powers of the directors to deal with the assets 
and dispose of the property of the company while carrying on 
its business in the ordinary course ; but these powers do not 
extend to a sale of the whole of the property of a company 
without making provision for the satisfaction or discharge of 
the debentures and such a sale will be restrained by injunction 
at the instance of a debenture holder. (Foster v. Borax Co., 
1899, 2 Oh. 130.) But where a company was parting with one 
branch of its business only and the court considered on the 
facts that there was nothing inconsistent in its so doing with 
properly carrying on its business, an injunction was refused. 
(Vivian & Co., 1900, W.N. 133.) In the event of the winding 
up of the company, or its stopping business, or a receiver 
being appointed, the charge crystallises and takes effect upon 
all existing assets. The rights of the holders of debentures 
prevail even as against those of an execution creditor, at least 
before sale. (Davey & Co. v. Williamson, 1898, 2 Q,.B. 194.) 
A floating security continues to float until the holder takes 
some step to enforce it, unless a winding up takes place. 

It is of the essence of such a charge that it remains dormant 
until the undertaking charged ceases to be a going concern, or 
until the person in whose favour the charge is created inter- 
venes. His right to intervene may of course be suspended by 
agreement, but if there is no agreement for suspension, he may 
exercise his right whenever he pleases after default. (Govern- 
ment Stock Co. V. Manila Ey., 1897, A.C. 81.) 
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A security does not cease to float or be dormant because the 
first of the two meetings necessary for a special resolution to 
wind up voluntarily has been held and a distress made after 
the first but before the second meeting, was held to be valid. 
(Roundwood Colliery Co., 1897, 1 Ch. 373.) 

Where holders of debentures containing a condition that the 
company was not to be at liberty to create any prior charges 
upon its freehold or leasehold property in priority to the said 
debentures left the title deeds with the company so as to enable 
it to deal with its property as if it had not been encumbered, it 
was held that the debenture holders could not set up their 
prior charge against an equitable mortgage to a bank who had 
taken the title deeds without notice of the said debentures. 
(Castell & Brown, 1898, 1 Ch. 315.) 

A debenture holder cannot so long as a company is a going 
concern by notice to a debtor of the company single out any 
particular debt and require that it should be paid to him in 
order to satisfy his debenture. (Robson v. Smithy 1895, 2 Ch. 
118.) 

The debts mentioned in sec. 1 of the Preferential Payments 
in Bankruptcy Amendment Act, 1897, such as certain wages, 
salaries and rates have priority over any floating charge. 

Fari passu. — Where debentures are issued ranking pari 
passu amongst themselves, the paramount obligation upon the 
company is to take care that all are treated on an equality. 
Thus, where the interest on such debentures fell into arrear, 
and the company proposed to continue the redemption of the 
debentures by means of annual drawings, the moneys of which 
were provided out of the general assets, and the debentures 
drawn were paid off together with arrears of interest, this 
was held to be a wrong application of the funds — as the pay- 
ment of interest and arrears to all alike should be the first 
consideration of the company and that until all debenture 
holders were thus put upon an equality the paying off of the 
drawn debentures should be suspended. (Hale v. Ottoman 
Railway Company, 2 T.L.R. 197.) 
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" Undertaking.'" — Most debentures are expressed as charged 
on the " undertaking " of the company. This word cona- 
prehends a charge \ipon all the property of the company, 
present and future, including the goodwill of the business, 
and carries with it a priority over the general creditors, but 
does not include uncalled capital. (Panama Eoyal Mail Co., 
5 Ch. 318.) Even the words "undertaking and all the pro- 
perty of the company whatsoever and wheresoever both present 
and future " do not include uncalled capitaL (Streatham and 
General States Co., 1897, 1 Ch. 15.) 

Under a general power to mortgage, book debts may be 
properly charged. (Bloomer v. Union Coal Company, 16 
Bq. 383.) It seems that a registered debenture can be trans- 
ferred and the transfer registered after a voluntary winding up 
has commenced. (Groy & Co., 1900, 2 Ch. 149.) 

" Uncalled Capital." — This, unless it is declared incapable of 
being called up under C.A., 1879, sec. 5, can be charged, pro- 
vided the memorandum or articles permit. fPyle Works, 44 
Ch.D. 534 ; Newton v. Anglo- Australian Co., 1895, A.C. 244.) 
And where the articles authorised the company to borrow upon 
mortgage of its freehold and leasehold property and effects for 
the time being of the company or upon bonds or debenture 
notes of the company or in such other manner as the company 
may determine, it was held that that \vas sufEcient to justify 
the company in borrowing upon its uncalled capital. (Jackson 
V. Eainford Coal Co., 1896, 2 Ch. 340.) An oral charge of 
uncalled capital if permitted by the articles is good. (Tilbury 
Portland Cement Co., 69 L.T. 495.) Uncalled capital is not a 
debt ; it is simply a right to make a call and create a debt. 
(Eussian Spratts Patent, 1898, 2 Ch. 149.) Thus as uncalled 
capital is not actual property any mortgage of future calls 
is invalid without express power. (Bank of South Australia v. 
Abrahams, 6 P.C. 265.) But calls made or determined on, 
and calls in arrear, may be validly charged, as the company 
have done all that is necessary to make them part of the 
assets of the company. (Sankey Brook Coal Company, 10 
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Eq. 381.) Although the memorandum may contain no re- 
ference to any borrowing, yet if the articles authorise a 
company to borrow that is sufficient. (Jackson v. Rainford 
Coal Co., 1896, 2 Ch. 340.) 

Bearer. — Debentures may be issued either to bearer or to 
registered holder. Debentures to bearer require stamping to 
the extent of 10s. per cent., whilst debentures to registered 
holders are stamped only 2s. 6d. per cent. 

Much question has arisen as to whether debentures which are 
payable to bearer are in themselves negotiable instruments ; 
that is to say, instruments transferable like cash by delivery, 
and capable of being sued upon by the person holding them 
and having acquired them honestly. 

The better opinion seems to be that debentures to bearer 
are negotiable instruments, and that on delivery the property 
in them passes to a bond fide transferee for value. (London 
and County Bank^;. London and Kiver Plate, 20 Q.B.D. 238; 
Miller v. Eace, 1 Sm.L.C. 502, 9th ed. ; Bechuanaland Co. v. 
London Trading Bank, 1898, 2 Q.B. 658.) 

Enforcing Security. — The right of the holder of a deben- 
ture which is a charge on the undertaking of the company to 
enforce his security attaches, if the company parts with the 
whole or substantially the whole of its undertaking and assets 
otherwise than in the ordinary course of business and ceases 
to be a going concern. For form of judgment, see Downes v. 
"Wolverhampton Brewery, 1899, W.N. 229 ; but inquiry No. 6 
should now be omitted and a direction inserted in the order 
that the receiver do forthwith out of any assets coming to his 
hands pay the debts which have priority over debentures under 
Preferential Payments in Bankruptcy Amendment Act, 1897. 
{Re Debenture Holders' Actions, 1900, W.N. 58.) Default 
confers upon the holder the ordinary mortgagee's remedy by 
foreclosure against the uncalled capital as well as the other 
property comprised in the security. (Sadler v. Worley, 1894, 
2 Ch. 170.) But a foreclosure order will not be made in an 
ordinary debenture ■ holder's action withoat the concurrence of 

9 
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the holders of all the dehentures. (Continental Oxygen Co., 
1897, 1 Oh. 511.) These proceedings can be either by action 
or by originating summons. The court will also appoint a 
receiver of the property charged if the security is in jeopardy 
even though no default has been made in paying either 
principal or interest. (McMahon v. North Kent Ironworks, 
1891, 2 Oh. 148.) The proper remedy of the debenture holder 
in such a case is by the appointment of a receiver of the pro- 
perty comprised in his debenture. (Hubbuck v. Helms, 66 
L.J. Oh. 536.) The power to appoint a receiver is a fiduciary 
one, and it is essential that it should be exercised for the benefit 
of all the debenture holders pari passu, and if it is not so 
exercised the court will remove the receiver improperly 
appointed and appoint another in his place. (Maskelyne 
Typewriter, 1898, 1 Ch. 133.) Where all the property is 
charged and the business is a going concern the court may 
appoint a receiver and manager to carry on the business pend- 
ing realisation. (Makins v. Ibotson, 1891, 1 Oh. 133.) 

In a recent case debenture holders whose interest was in 
arrear stipulated with the company that they should have the 
right to appoint two directors and also the right to vote at 
the shareholders' meetings of the company. It is a grave 
question whether such arrangements are not idtra vires. On 
the authority of [Gosling v. Oaskell, 1897, App. Cases 675,] it 
is probable that stipulating for the right to appoint directors is 
not under the circumstances illegal, but the stipulation as to 
the right of voting is much more doubtful. 

The Companies Acts in no way seem to contemplate anybody 
voting at the company's meetings excepting the shareholders ; 
and the Partnership Act, 1890, says " that the relation between 
the members of any company is not a partnership." But 
debenture holders are creditors and in no sense members of the 
company, and the giving them the right to vote at company's 
meetings is probably ultra vires and may render them liable as 
partners of the company. 

Receiver. — A receiver is an officer of the court, and the court 
does not allow the possession of its officer to be interfered with 
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■without its leave. For example, no judgment creditor of a 
company would be allowed to levy execution upon the property 
of the company in England whilst in the possession of a 
receiver. When the court appoints a receiver it requires the 
parties to the action to give up possession to the receiver of 
all property comprised in the order and treats them as guilty 
of contempt if they refuse to do so. 

But the principle is different in the case of property out of 
the jurisdiction as although the court can appoint receivers 
over such property yet the receiver is not put in possession of 
foreign property by the mere order of the court. 

Something else has to he done and until that has been done 
in accordance with the foreign law, any person not a party to 
the suit who takes proceedings, and recovers his debt against 
the property, in the foreign country is not guilty of contempt 
either on the ground of interfering with the receiver's posses- 
sion or otherwise, and for this purpose no distinction can be 
drawn between a foreigner and a British subject. 

But the court does treat as guilty of contempt any party to 
the action in which the order is made who prevents the neces- 
sary steps being taken to enable its officer to take possession in 
accordance with the laws of the foreign country. (Maudslay, 
Sons & Field, 1900, 1 Ch. 602.) 

A receiver and manager under an order of the court can hire 
and dismiss servants so long as he breaks no contract, but the 
company are still in point of law in occupation of the property 
and the receivers are there simply as managers of the company's 
business. (Marriage, Neave & Co., 1896, 2 Oh. 663.) 

A receiver and manager of a business appointed by the court 
is prima facie personally liable for any goods he may order and 
is entitled to be indemnified out of the assets of the business ; 
but a receiver and manager appointed by trustees under powers 
contained in a trust deed does not, as a rule, undertake any 
personal liability in the conduct of the business even although 
a winding-up may intervene, and it is immaterial whether he 
is called a receiver or not. (Owen v. Oronk, 1895, 1 Q.B. 265 ; 
Burt V. Bull, 1895, 1 Q.B. 276 ; GosHng v. Gaskell, 1897, 
A.O. 575.) 

9a 
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The court will, in a case of emergency, empower the 
receiver to borrow money as a first charge on the undertaking 
in priority to the debentures, for the preservation of the 
property. (Grreenwood v. Algeciras Railway, 1894, 2 Ch. 205.) 
The plain'ifE in a debenture holder's action is allowed party 
and party costs only. (Queen's Hotel Co., 1900, 1 Ch. 792.) 

The holder of debentures covered by a trust deed and pay- 
able to bearer is entitled to petition for a winding up in respect 
of overdue interest. (Olathe Silver Company, 27 Ch.D. 278.) 

Winding up. — The liquidation of a company renders the 
money secured by the debentures immediately payable, 
whether the due date has arrived or not, and the debentures 
become a security enforceable upon all the assets of the 
company, as they existed at the date of the winding up. 
(Hodson V. Tea Co., 14 Ch.D. 859 ; Wallace v. Universal, &c., 
Co., 1894, 2 Ch. 547.) 

Interest. — The interest on debentures is usually payable by 
coupons annexed to the debentures ; these coupons, being only 
tokens, require no stamps. (Enthoven v. Hoyle, 21 L.J. 
C.P. 100.) 

Condition. — Most debentures contain a provision making 
the principal sum to become due on default of payment of the 
interest for a certain period. But in such a case in order that 
a default should occur the interest must be demanded at the 
place where it is made payable. (Thorn v. City Rice Mills, 
40 Ch.D. 357.) 

Debenture Stock. — It is a right to a perpetual annuity pay- 
able out of the concern. There is no debt, except indeed as to 
the annual interest,' the capital cannot be called in and can- 
not be paid off. It is, in short, anything but a debenture. 
(Attree v. Hawe, 9 Ch.D. 349.) In practice, however, a 
debenture stock is often made redeemable. It is transferable 
by sums of £1 and upwards. 

Powers.— No express power is required to enable a company 
to mortgage its property. This power is an inherent part of 
all trading companies. Unless the power be restricted by the 
articles, it is unlimited. 
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No express form of charge is necessary. The mere deposit 
of title-deeds to secure a loan of money is suflBcient without 
formal charge. It is sufficient if an intention to create a 
charge can be proved. (Strand Music Hall, 3 D. J. & S. 147 ; 
Queensland Land Co., 1894, 3 Ch. 181.) 

If the articles restrict the borrowing powers of the directors, 
it is the duty of the lender to enquire whether those powers 
have been exceeded. Por if debentures are issued by the 
board in excess of the limit, those debentures will be void, and 
the lender will only be in the position of a simple contract 
creditor. (Pooley Hall Colliery Company, 21 L.T. 690.) 

If, however, the articles prohibit borrowing or expressly 
limit the powers of the company, then in the case of any 
-borrowing in contravention of those articles the lender, so far 
as the money is applied in the discharge of legal debts and 
liabilities of the company, is entitled to have the loan treated as 
valid, but he is not subrogated to any securities or priorities of 
the creditors who are paid by means of his money. (Baroness 
Wenloek v. River Dee Company, 19 U.B.D. 155 ; Wrexham, 
Mold, &c., Ey., 1899, 1 Ch. 440.) 

The underlying principle of these decisions is that, as the 
restrictions on borrowing are contained in the articles, which 
anybody can see for himself, the incautious lender must suffer 
the consequence of his carelessness, and is presumed to have 
full knowledge of the powers of the company. (Royal Bank 
of India, 4 Ch. 256.) 

In nearly all such cases the directors issuing the debentures 
will be personally responsible to the lenders. (Weeks v. Pro- 
pert, 8 C.P. 427.) 

Where the articles authorise borrowing on mortgage it does 
not necessarily follow that the mortgage should be given to the 
person actually advancing the money. Where money has 
been borrowed on the personal credit of directors a valid 
charge can be created by a mortgage by the company to the 
directors to indemnify them against their liability. (Pyle 
Works, 1891, 1 Ch. 173.) Where a company gave a promissory 
note for money lent and undertook that they would at any time 
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issue debentures for the amount when called upon by the holder 
of the note to do so, it was held that the holder was entitled to 
call upon the company to issue the debentures even after judg- 
ment had been given in a debenture holder's action. (Pegge 
V. Neath Tramways, 1898, 1 Ch. 183.) 

The general power to borrow money by the issue of 
debentures is validly exercised by the issue of debentures in 
satisfaction of debts, for which the company is already liable. 
(Seligman v. Prince, 1895, 2 Ch. 617 ; Inns of Court Hotel, 
6 Bq. 82.) A contract to take debentures in a company is 
simply a contract to make a loan, and on such a contract no 
action will lie for the money but only for breach of contract. 
The damages for such a breach are measured by the loss actually 
sustained and not by the siim agreed to be lent. (South African 
Territories v. Wallington, 1898, A.C. 309.) 

Irregularity. — Where a company has power to issue legally 
transferable securities, an irregularity in the issue cannot be 
set up even against the original holder for valuable considera- 
tion, if he has a right to presume that everything has been 
regularly done ; for an outside person, having only the public 
documents, i.e., the memorandum and articles of a company, 
must see that the acts which the company pui-ports to do are 
acts within its general authority ; but otherwise is entitled to 
regard the company as having duly performed its functions by 
whatever means it can lawfully do so. (County Bank v. Pudry 
Colliery, 1896, 1 Ch. 629.) Thus, if the articles require that 
the consent of shareholders in general meeting should be given 
prior to any issue of debentures, the holder of those deben- 
tures is entitled to presume that the meeting was duly held 
and constituted (Pomford Canal Co., 24 Ch.D. 85) ; and 
where directors give a security which according to the articles 
they might have power to give, the person taking it hon& fide is 
entitled to assume that they have the power to give it. 
(Biggerstaff v. Powatt's Wharf, 1896, 2 Ch. 93.) 

Registration of Mortgages. — By the Companies Act, 1900, 
sec. 14, every mortgage created by a company on or after the 
1st January, 1901, for the purpose of securing debentures or 
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charging uncalled capital or any mortgage which would, if 
created by an individual, require registration as a hill of sale, 
or any floating charge, is void against the liquidator and any 
creditor unless filed with the Registrar of Joint Stock Com- 
panies within twenty-one days of its creation, but without pre- 
judice .to any contract for repayment of the money thereby 
secured. 

In the case of property outside the United Kingdom it is 
sufficient if a deed purporting to specifically charge such pro- 
perty is registered, although further proceedings may be 
necessary to make such mortgage vaKd abroad. 

The Registrar must keep a register of all such mortgages, 
and on payment of the prescribed fee must enter particulars 
including the date, the amount, short particulars of the pro- 
perty and the names of the mortgagees. 

He must also keep an index in the prescribed form and 
with the prescribed particulars of such mortgages. 

It is the duty of the company to register all such mortgages 
and to supply the Registrar with the particulars necessary for 
registration ; but any person interested in any such mortgage 
may himself register it. 

In the case of a series of debentures it is sufficient to enter 
(a) the amount of the whole series ; 
(J) the dates of the resolutions creating the series and of 

the covering deed, if any ; 
(c) a general description of the property charged ; and 
{d) the names of the trustees, if any. 

Where more than one issue is made of debentures in the 
same series the company may register the date and amount of 
any particular issue. 

The register is open to inspection on payment of the pre- 
scribed fee, not exceeding 1/-. The company must keep a copy 
of every mortgage requiring registration at its registered office 
and such copy must be open to the inspection of the members 
and creditors on payment of a fee, not exceeding 1/-. A copy 
of one of a uniform series of debentures is sufficient. 
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A judge of the High Court may rectify an accidental 
omission to register a charge within the required time or any 
misstatement of any particulars with respect to such charge on 
such terms as may seem to him expedient. 

The Registrar may, on being satisfied that any mortgage has 
been paid off, order a memorandum of satisfaction to be entered 
on the register and must, if required, furnish the company with 
a copy thereof. 

A certificate from the Registrar of any mortgage registered 
in pursuance of this Act is conclusive evidence that the require- 
ments of the Act have been complied with. A company must 
cause a copy of such certificate to be endorsed on every deben- 
ture or certificate of debenture stock, the payment of which is 
secured by the mortgage so registered. 

The company and every director, manager and other officer 
who knowingly and wilfully permits any default with respect 
to the registration of any mortgage, and any person who 
knowingly permits the delivery of any debenture or certificate 
of debenture stock required to be registered, without a copy of 
the certificate being endorsed upon it, is liable on summary 
conviction to a fine not exceeding £100 without prejudice 
to any other liability he may incur. It should be noted that 
this section applies to every mortgage or charge created after 
the commencement of this Act although the company itself 
may have been registered long before. 

Register of Mortgages. — Every company must keep a book 
in which must be entered short particulars of every charge or 
mortgage specifically affecting any property of the company. 
Such particulars are to be a short description of the property 
charged, the amount of the charge created, and the names of 
the mortgagees, or persons entitled to such charge. (O.A., 
1862, s. 43.) 

This section is not repealed, but it only refers to mortgages 
effected by the company itself. It is not bound to enter in 
its register particulars of mortgages existing on the property 
at the time the company acquired it. (General Horticultural 
Co., 1 T.L.E. 544.) 
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The register must be open to the inspection of any creditor 
or shareholder, or his solicitor, at all reasonable times, free of 
charge. {Re Credit Company, 11 Ch.D. 256.) 

The section is satisfied if a book is kept in which the required 
details of the mortgages are entered, and is a proper register, 
evep though the book has no title or has a wrong one. Thus 
where the register was in fact kept on the last sheet of the 
Register of Transfers it was held good, (TJnderbank Mills 
Company, 31 Ch.D. 226.) 

A penalty of £50 attaches to the wilful omission to make 
the necessary entries in the register, and a penalty of £5 
attaches to each refusal to produce the register for the inspec- 
tion of any creditor or shareholder requiring it. It should be 
noted that the register of mortgages kept by the Registrar of 
Joint Stock Companies is open to the inspection of any person 
on payment of the prescribed fee, but the copies of the mort- 
gages kept by the company and the company's own register of 
mortgages are only open to the inspection of any creditor or 
shareholder or his solicitor. The right to inspect under sec. 43 
includes the right to take copies of the register. (Nelson v. 
Anglo-American Co., 1897, 1 Ch. 130.) 

For many years it was held that directors who had mort- 
gages or charges on the company's property for money 
advanced by them, were not only in duty bound to see that the 
proper entries conc^ming their charges were made in the 
company's register, but that the unintentional omission on their 
part to do so rendered the charge itself invalid. This has now 
been over-ruled by the House of Lords, who have decided that 
beyond incurring the penalties above-mentioned, the defaulting 
director suffers no further damage, and does not lose his 
security by the mere fact of omission, as between himself 
and the unsecured creditors. (Wright v. Horton, 12 App, 
Cas. 371.) It should be noted that this only applies to the 
register kept by the company and not that kept by the 
Registrar of Joint Stock Companies, and that failure to register 
in accordance with the Companies Act, 1900, renders the 
security void against the liquidator and any creditor of the 
company. 
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EECONSTEUCTIOK 

In many companies it occurs that a reconstruction becomes 
necessary to avert the consequences of past losses, or to place 
the capital account on a satisfactory basis. It is impossible to 
provide for the very numerous cases which arise, and the cir- 
cumstances of each case must guide the directors of each com- 
pany as to the proper course for them to adopt. Where a 
business is sound, although in financial difficulties, prompt 
action on the part of those responsible for the management of 
the company may often save it from ruin and place it on a 
sound footing. 

A reorganisation can either be carried out (1) by a reduction 
or other alteration in the capital of the company, (2) by an 
amalgamation with or by the transfer of all the assets to 
another company, or (3) by the payment of a composition to 
the creditors. The most usual form is by the transfer of the 
assets to a new company. 

Alteration of Capital. — In most cases of reconstruction some 
alteration becomes necessary in the capital account. Either 
some portion of the original capital is written off as lost, or a 
preferential amount of capital is created to provide for the 
future purposes of the company. In the reduction of capital 
the approval of the court is required as already explained 
on page 69. 

For the creation of preference capital, if permitted by 
the memorandum or articles, the consent of the shareholders, 
in accordance with the articles, is all that is required. In 
dealing with existing preference shares, the power of the 
company to alter the rights of existing preference shares will 
depend upon the original agreement under which they were 
issued. If the preference shares carried with them a right to 
a preferential dividend only, there is nothing to prevent those 
shares being included in a general reduction of capital 
(Bannatyne v. Direct Spanish Telegraph Company, 34 
Ch.D. 287), so long as no injustice is done to any particular 
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class of shareholders ; but if the shares are preferred both as to 
capital and dividend there would seem to be no power to 
reduce the nominal amount of these shares until at least all 
the deferred capital had first been written off. Except by 
general agreement there is no power to reduce the per centage 
guaranteed on preference shares. It must be noted that 
unless preference shares are expressly preferred as to capital 
they Tank pari passu with the ordiaary shares in a wiading up, 
whether for reconstruction or otherwise. (Simpson v. Palace 
Theatre, 69 L.T. 70.) 

Composition. — The difficulties of a reconstruction consist 
more in the arrangement with creditors than with the share- 
holders. It is not often possible to avoid at least a formal 
winding up. If any serious opposition is expected it will 
always be more prudent for a company to commence winding 
up, and then avail themselves of the provisions of the Joint 
Stock Companies Arrangement Act, 1870. 

The liquidator or any creditor or member of the company 
can then apply to the court to order a meeting of creditors or 
class of creditors or members or any class of members, at which 
a scheme must be submitted for approval. If the scheme is 
agreed to by a majority in number representing three-fourths 
in value of the creditors or members present in person or by 
proxy, or any class thereof respectively, it becomes binding on 
all such creditors, or members, as the case may be, whether 
present or absent, and the company, if sanctioned by the court. 
(California Eedwood Co., 13 C. of S. Cas. 335.) As to Form 
of Proxy, see Practice Direction, 1896, W.N. 56. 

The power given to the court by the Act of 1870 to sanction 
a scheme between a company in liquidation and its creditors, 
extends to debenture-holders and other secured creditors, and 
the court has jurisdiction to deprive dissentient debenture- 
holders of their security and to sanction a scheme which pro- 
vides that they shall accept fully paid shares in satisfaction of 
their claims. (Alabama Ey., 1891, 1 Ch. 213.) The Court 
will not sanction a scheme which provides for the payment of 
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costs, unless express provision is also made for taxation by the 
Court. (Mortgage Insurance Corporation, 1896, W.N. 4.) 

The word "creditor" is used in the Act of 1870 in the 
widest sense and includes all persons having any pecuniary 
claims against the company. Thus, covenants under a lease 
and claims for indemnities are bound by any scheme vsrhich 
binds the creditors. (Midland Coal Co., 1895, 1 Ch. 267.) 

By C.A., 1900, sec. 24, the Act of 1870 applies to the 
members, or any class of members, as well as to the creditors 
of a company. 

A scheme, if sanctioned by the court, is binding in all its 
terms upon all the shareholders, notwithstanding that some of 
such terms are not authorised by sec. 161 of the Companies 
Act, 1862, and cannot afterwards be impeached except in the 
form of an appeal from the order of the court. (Nicholl v. 
Eberhardt Company, 59 L.J. Ch. 103.) 

In exercising its power of sanction, the court will not only 
ascertain that all the statutory conditions have been complied 
with, but will also consider whether the class of creditors or 
members summoned to the meeting was fairly represented by 
those who attended, and whether the statutory majority who 
approved of the scheme were acting boiid fide, or were seeking 
to promote interests adverse to those of the class whom they 
professed to represent, and generally whether the arrangement 
is such as a man of business would reasonably approve. 

If there is nothing unreasonable or unfair in the scheme as 
between different classes of creditors or members, the court will 
defer to the expressed wish of the great majority of creditors or 
members. (English and Scottish Bank, 1893, 3 Ch. 385.) 

Amalgamation. — Unless the memorandum expressly gives 
powers to a company to amalgamate with another company, 
there would seem to be no power to do so except through the 
medium of a winding up. An amalgamation means (1) the 
union of two companies into a third company formed expressly 
to take them over ; (2) the absorption of one company by 
another. ("Wall v. London & Assets Corporation, 1898, 2 Ch. 
469.) In the first case the amalgamation must be followed 
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by the winding up of the two companies which cease to exist, 
and in the other by the winding up of the company which is 
absorbed. If an amalgamation is carried out under the powers 
in the articles, without a previous winding up, a resolution in 
accordance with the articles is all that is required. Clear 
notice of what is intended to be done must be given in the 
notice convening the meeting. A dissentient member is not 
bound to take the shares coming to him, but if he declines to do 
so it seems that his only alternative is to abandon his holding. 
Where debentures by their terms become payable on a winding 
up, otherwise than for " re-organisation or re-construction," 
it has been held that a winding up for the purpose of amalgamat- 
ing with a bigger existing company renders the principal moneys 
immediately payable. (Hooper v. Western Telephone Co., 68 
L.T. 78.) 

8ale. — Where a company is being, or is proposed to be, wound 
up voluntarily, the liquidator may, under sect. 161 of the Com- 
panies Act, 1862, formulate a scheme for the sale of the assets to 
another company in exchange for shares, debentures, or other 
securities of the company. This requires to be sanctioned by 
a special resolution. Any dissentient shareholder may within 
seven days after the passing of the special resolution, by a 
written notice to the liquidator, express his dissent and require 
the liquidator either to abstain from carrying out the arrange- 
ment, or else to purchase his interest at a price to be fixed by 
arbitration. A notice merely expressing dissent is not sufficient. 
(Union Bank of Kingston-upon-Hull, 13 Ch.D. 808.) The 
right of a dissentient shareholder to have the price to be paid 
for the purchase of his interest determined by arbitration under 
sec. 162 will not be ousted by an article of association providing 
some other means of fixing the price for his interest. (Baring- 
Grould Syndicate, 1899, 2 Ch. 80.) If, however, the proper 
notice is not given within the seven days, he must either 
accept the arrangement or abandon his holding. The fixing 
of a limit of time within which a shareholder must exercise 
his option of accepting the arrangement is not ultra vires, 
provided a reasonable time be given. A sale may be made 
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for shares to which a liability attaches if the shareholder 
accepts them, or even if an immediate cash payment is required. 
(Postlethwaite v. Port Phillip Gold Company, 43 Oh.D. 452 ; 
Bnrdett-Coutts v. True Blue Gold Mine, 1899, 2 Ch. 616.) A 
shareholder cannot stand aside and watch the effect of the 
arrangement, and then after the time has expired claim the 
benefit of the scheme. (Weston v. New Guston Company, 
62 L.T. 275.) A dissentient member who has given notice to 
arbitrate is not entitled to examine the books of the company 
in order to see whether the acceptance of the offer or the pro- 
ceeding with the arbitration would be the better course to 
pursue. {Re Glamorganshire Bank, 28 Ch.D. 620.) If an 
order for winding-up be made within a year, any such resolu- 
tion requires to be sanctioned by the Court. 

Any sale purporting to be made under powers contaiued in 
the memorandum or articles must conform strictly to the powers 
thereby conferred. (Hoist v. Sydney Coal Co., 69 L.T. 132.) 

There is nothing to prevent a company by its memorandum 
and articles providing for a sale of its undertaking for shares 
without having recourse to sect. 161. (Cotton v. Imperial Invest- 
ment Co., 1892, 3 Ch. 454.) 

A sale of the undertaking does not include its uncalled 
capital; but the company may agree to call up its unpaid 
capital, and hand over the proceeds to the new company. (New 
Zealand Gold Co. v. Peacock, 1894, 1 U.B. 622.) 

WINDING UP. 

The Companies Winding-up Act, 1890, assimilates, in some 
degree, the practice in winding-up to that of Bankruptcy, and 
has introduced many alterations in the practice. 

Winding up by the Court. — An order for this purpose is 
obtained by presenting a petition. 

Jurisdiction. — Where the share capital of a company paid 
up, or credited as paid up, exceeds £10,000, a petition for 
a winding-up or supervision order must, with some few 
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exceptions, be presented to the High Court. (Sec. 1, 
ss. 2.) The Court in England has no jurisdiction to wind up 
a company registered in Scotland, although it may carry on 
business in England as well as in Scotland. (Scottish Joint 
Stock Trust, 1900, W.N. 114.) 

Where the amount of such share capital does not exceed 
£10,000, and where the registered office of the company is 
situate within the jurisdiction of a County Court having Bank- 
ruptcy jurisdiction, unless such court has been excluded by an 
Order of the Ijord Chancellor, the petition must be presented 
to that court or to some other County Court appointed by the 
Lord Chancellor. (Sec. 1, ss. 3.) In a winding-up a County 
Court has all the powers of the High Court, and prohibition 
will not lie in respect of orders made by a County Court Judge 
in the winding-up. (New Par Consols, 1898, 1 Q.B. 669.) 

All petitions for winding-up any company within the 
district of the Metropolitan County Courts must be presented 
to the High Court. The proceedings are, however, not invali- 
dated by their being taken in a wrong court. 

Petitioner. — A petition can be presented by the company 
itself, or by one or more creditor or creditors, contributory or 
contributories of the company, and the right given to a con- 
tributory cannot be excluded or limited by the articles of 
association. (Peveril Gold Mines, 1898, 1 Ch. 122.) 

A contributory is any person liable, either legally or 
equitably, to contribute in the character of a partner, i.e., as a 
shareholder, to the assets of a company on its being wound 
up. (British National Association, 8 Ch. D. 679.) A fully paid 
shareholder is also included in the term contributory. To 
entitle a contributory to petition he must have held his shares 
for at least six months during the eighteen months preceding 
the presentation of the petition. 

A creditor is right to present a petition, speaking generally, 
whenever he is unable to obtain payment from a company of 
a debt due to him. The amount of the debt need not neces- 
sarily amount to £50 ; but where the -debt is small the petitioner 
must allege and make out some special ground for making a 
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winding-up order. (Fancy Dress Balls Co., 1899, W.N. 109.) 
The debt must be one as to which there is no bond fide dispute ; 
and where a petitioner obtained a judgment which, subsequently 
to the presentation of his petition, was reversed on appeal, the 
petition was dismissed with costs. (Anglo-Bavarian Steel Ball 
Co., 1899, W.N. 80.) A mere claim against the company, 
as for unliquidated damages, is no ground for presenting a 
petition. The court does not encourage petitions for a wind- 
ing up, except in a case where the insolvency of a company 
is clear. Petitions presented maliciously or out of spite, such 
as by a discharged servant claiming damages for wrongful 
dismissal, will be dismissed with costs. Any person presenting 
a petition maliciously, without any reasonable grounds for so 
doing, is liable to an action for damages. (Quartz Hill Gold 
Company v. Eyre, 11 Q.B.D. 674.) 

As a general rule, an unpaid creditor of a company is 
entitled to a winding up order ex dehito jiistitice — but this 
rule is subject to exceptions, as, for example, where all the other 
creditors oppose the petition and it appears that the petitioning 
creditor will not be in a better position by obtaining a winding 
up order, as where the assets of a company are entirely 
exhausted or fully charged, and it is clear that a winding up 
order can produce no result in the way of payment of debts. 
(Chapel House Colliery, 24 Ch.D. 259.) And where it is 
doubtful whether a company has any assets, the court in 
making a winding up order will stay proceedings under it to 
prevent costs being incurred unnecessarily. (Eevolving Ball 
Filter Company, 2 T.L.E. 278.) The onus does not now lie on 
a petitioning creditor to show that there will be available assets 
for the unsecured creditors ; it is sufficient to show that an 
investigation into the affairs of the company under the Winding 
Up Act, 1890, is likely to turn out to the advantage of the un- 
secured creditors (Ki-asnapolsky Co., 1892, 3 Ch. 174) ; but it is 
not sufficient for him to show that he himself will be benefitted 
by it, he must also show that the general body of creditors will 
be benefitted by it. (Greenwood & Co., 1900, 2 Q,.B. 306.) A 
baseless petition by a debenture holder was dismissed with 
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costs where there was no unmortgaged property, and the 
debenture holder being also a shareholder had had every 
information afforded him as to the financial position of the 
company, being in this respect unlike an ordinary outside 
creditor. (Eoyal Courts of Justice Chambers Company, 
4 T.L.E. 517.) 

The court has jurisdiction to restrain by injunction the 
presentation of a threatened petition, or, if presented, to restrain 
it from being advertised ; if satisfied that the presentation of 
the petition is an abuse of the process of the court. (New 
TraveUers' Co. v. Cheese, 70 L.T. 271 ; Re A. Company, 1894, 
2 Ch. 349.) 

Whilst an unpaid creditor is entitled almost as of right 
to a winding up order, it is not imperative on the court to 
make the order. The court looks with little favour on any 
shareholder's or contributory's petition, excepting a petition 
under C.A., 1900, and will exercise its discretion by dismissing 
the petition, unless it is fully satisfied not only that a winding 
up order is best in the interests of the creditors, but also for 
the interests of the general body of shareholders. Under 
C.A., 1900, sec. 12, a shareholder can petition for a winding-up 
if default is made in filing the report or in holding the meeting 
mentioned in the section after fourteen days from the last day 
on which such meeting ought to have been held. It is most 
improper for a shareholder to petition for a winding up on 
account of a quarrel between himself and the company, 
and such a petition will be dismissed with costs. A petition 
by a fully paid shareholder must show strong grounds 
for a winding up, as he is not called upon to contribute 
anything further to the assets of the company, and will 
probably lose rather than profit by a winding up. The peti- 
tion of a shareholder whose calls are in arrear is looked upon 
with great suspicion, and will generally be summarily dis- 
missed. As a general rule the court will not hear such a 
petition imtil all calls due by the petitioner have been paid, or 
at least paid into court. (Crystal Reef Grold Co., 1892, 1 Ch. 
408.) The shareholder whose petition meets with most 

10 
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respect is he whose shares are liable for future calls. Where a 
shareholder presented a petition for winding up the day before 
a meeting was held at which a resolution for voluntary winding 
up was passed, his petition was dismissed with costs as being 
presented without reasonable grounds. (Graham & Co., 1 
T.L.R. 46.) 

Petition hy Company. — Where a petition is presented in the 
name of a company itself the presentation must be authorised 
by the board of directors and must also be supported by the 
general body of shareholders. Directors assuming to use the 
name of the company for the purpose of presenting a petition 
do so to some extent at their own risk, and if the petition 
should be dismissed by reason of the opposition of a large 
number of shareholders the directors may be personally saddled 
with the costs of the abortive petition. (Smith v. Duke of 
Manchester, 24 Ch.D. 611.) 

Second Petition. — It often happens that two petitions for the 
winding up of the same company are presented the same day, 
or within a very short period of each other. Where the second 
petition is presented without knowledge of the existence of the 
first the petitioner is entitled to his costs up to the time when 
he knows of the existence of the prior petition, but if he 
proceeds after this he will not get subsequent costs unless he 
has reason to believe that the first petition is not presented 
bond fide, and can prove that mala fides or collusion actually 
exists. (Building Societies Trust, 44 Ch.D. 140.) 

Grounds for a Petition. — 1. Whenever the company has 
passed a special resolution requiring the company to be wound 
up by the court. 

2. Whenever the company does not commence its business 
within a year from its incorporation or suspends its business 
for the space of a whole year. 

If the delay in commencing business or the subsequent 
suspension is accounted for to the satisfaction of the court, it 
will exercise a discretion in the matter (Capital Fire Assur- 
ance, 21 Ch.D. 209 ; Middlesbrough Assembly Eooms, 14 
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Oh.D. 104), and will not make an order if satisfied that there 
has been no intention to abandon the business or inability to 
carry it on. The wishes of a majority of the shareholders will 
also be considered. (Tomlin's Horse Shoe Company, 55 
L.T. 314.) 

3. Whenever the members are reduced in number to less 
than seven. 

4. Whenever the company is unable to pay its debts. 

5. Whenever the court is of opinion that it is just and 
equitable that a company should be wound up. 

6. Default in filing report or in holding the statutory meeting 
mentioned in O.A., 1900, sec. 12. 

In ease of any such default any shareholder of the company 
may petition the Court for a winding-up order after fourteen 
days from the last day on which such meeting ought to have 
been held. 

The inability of a company to pay its debts is assumed (a) 
whenever a creditor in a sum exceeding £50, then due, has 
served on the company, at their registered oflSce, a written 
demand requiring the company to pay the sum so due, and the 
company has for twenty-one days thereafter neglected to pay, 
secure or compound for the same ; (b) whenever an execution 
against the goods of a company is returned unsatisfied in 
whole or in part ; (c) when the court is satisfied that the 
company is unable to pay its debts. 

Thus the dishonour of a cheque, bill of exchange or promis- 
sory note given by a trading company in the usual course of its 
business is usually accepted by the court as evidence that a 
company is " commercially insolvent," that is to say, unable 
to meet its trade debts as they severally accrue due. Any 
other evidence, however, may be adduced to prove insolvency, 
such, for instance, as the issue of a circular by a company 
announcing its suspension of payment or some obvious token 
of insolvency, such as selling ofE the company's goods under a 
distress for rent. 

Jusi and Equitable. — The court will consider that it is just 

and equitable that a company should be wound up in cases 

10 a 
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where it is satisfactorily proved that the company is a bubble 
company, a mere sham, having no genuine existence, and 
would order it to be wound up in mercy to the shareholders, to 
the public and its creditors. (The Neath Harbour Smelting 
Works, 56 L.T. 727.) So also when the entire substratum of the 
company has disappeared, such as a company formed to work 
a patent which has turned out invalid and wholly useless. 
(German Date Coffee Company, 20 Ch.D. 169.) 

But the mere fact that a company is being carried on at a 
constant loss though with the sanction of the majority of 
shareholders is not a just and equitable ground for winding 
up, nor where there has been fraud in the promotion of a 
company or misrepresentation in the prospectus, for these are 
matters which a majority of the shareholders can weigh, and 
the court never lightly interferes between decisions of share- 
holders. (Haven Gold Mining Company, 20 Ch.D. 157.) 

Foreign Company. — The court has jurisdiction, under sec. 199 
of the Companies Act, 1862, to wind up an unregistered Joint 
Stock Company formed and having its principal place of 
business abroad, but having a branch office, an agent, assets 
and liabilities in England. (Matheson Bros., 27 Ch.D. 225 ; 
Commercial Bank of South Australia, 33 Ch.D. 174.) But 
there is no jurisdiction under the Companies Acts to wind up 
a foreign company which has carried on business in England 
by means of agents, but which has no branch office of its 
own here. (Lloyd Generale Italiano, 29 Ch.D. 219.) 

Form of Petition. — The petition must on the face of it show 
sufficient grounds for a winding up order. It is not sufficient 
that a case is proved at the hearing, it must actually be set 
forth in the petition itself. The form which a petition usually 
takes will be found in the Appendix. 

Presentation. — The petition, when ready, is presented by 
leaving it at the office of the Eegistrar in Companies Winding 
TJp, and by serving a copy of the same on the company. 
The time and place at which the petition is to be heard is 
appointed by the Hegistrar. 
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Service of Petition. — Service of the petition is eiieoted by 
serving a copy at the registered office or at the principal or 
last known principal place of business of the company, on any 
member, officer, or servant to be found there. In case no such 
person can be found the petition should be left there. 

Where the company has no registered office or place of 
business, the court will usually direct service to be effected on 
the directors and secretary. (Keswick Brewery, 55 L.T. 
486.) 

Advertisement. — The petition must be advertised seven clear 
days before the hearing, once in the London Gazette, and in 
the case of London companies in one London daily morning 
paper at least, and in the case of country companies in at 
least one local paper circulating in the district where the 
principal place of business of the company is. The greatest 
care must be taken in inserting this advertisement correctly 
and promptly. If incorrect in any material particular, such 
as a mistake in the name, the court will not hear the petition 
until after it has been again advertised. The priority of a 
petition is determined by the date of its presentation, and not 
of the date of advertisement in the absence of mala fides. 
(Building Societies Trust, 44 Oh.D. 140.) The following is 
the proper form : — 

In the High Court of Justice, 
Companies (Winding-up), 
Mr. Justice 

In the matter of the Companies Acts, 1862 to 1900, and in the matter of 
THE COMPANY (Limited). 

Notice is Hereby Given, that a PETITION for the WINDING UP of 
the above-named Company by {or as the case may he, subject to the 
supervision of) the High Court of Justice \or the County Court of 
, holden at ], was on the day 

of 19 ) presented to the said Court [by the said Company (or 

as the case may 6e)] by , of in the County 

of , a Creditor of the said Company, and that the said 

petition is directed to be heard before the Court sitting at the Royal 
Courts of Justice, Strand, London {or as the case may he), on the 
day of , 19 , and any creditor or contributory of the 
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said Company desirous to support or oppose the making of an order on 
the said petition may appear at the time of hearing, by himself or his 
counsel, for that purpose ; and a copy of the petition will be furnished to 
any creditor or contributory of the said Company requiring the same, by 
the undersigned, on payment of the regulated charge for the same. 

(Signed) (Name), 

(Address), 

Solicitor for the Petitioner. 

Note.— Any person who intends to appear on the hearing of the said 
petition must serve on or send by post to the above-named, notice, in 
writing, of his intention so to do. The notice must state the name and 
address of the person, or if a firm, the name and address of the firm, and 
must be signed by the person or firm, or his or their solicitor (if any), and 
must be served, or if posted must be sent by post in sufficient time to 
reach the above-named not later than six o'clock in the afternoon of the 
day of , 19 . 

Where the advertisement omitted the foot-note, the court 
refused to overlook the irregularity and required the petition 
to he re-advertised in the proper form. (Hille India Rubber 
Company, 1897, W.N. 6.) 

Evidence. — The petition must be verified by affidavit of the 
petitioners, or one of them (an agent will not do), which must 
be filed within four days after the presentation of the petition. 
The affidavit must be §worn after the petition is presented. 
Affidavits in opposition must be filed withiu seven days after 
this affidavit is tiled, and affidavits in reply must be filed within 
three days after notice of the filing of affidavits in opposition has 
been received by the petitioner or his solicitor. The following 
is the form to be adopted for the first affidavit, and is sufficient 
prima facie evidence of the statements in the petition : — 

No. of 19 . 

In the High Coort of Justice, 

Companies (Winding-up), 

Mr. Justice 

In the matter of the Companies Acts, 1862 to 1900, and in the matter of 
THE COMPANY (Limited). 

I, A. B., of , make oath and say that such of the statements in 

the petition now produced and shown to me and marked with the letter A 
as relate to my own acts and deeds are true and such of the said state- 
ments as relate to the acts and deeds of any other person or persons 
I believe to be true. ^ 

Sworn, &o. 
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If a petition charges fraud against directors this aiEdavit 
is not enough (South Staffordshire Tramway, 8 E. 288), but 
otherwise no other evidence is required except in the event of 
affidavits being filed in opposition. It is usual and advisable 
to file an affidavit of service on the company if there is any 
doubt of the company appearing at the hearing. 

After a petition has been presented, the petitioner or his 
solicitor must, on a day appointed by the Registrar, not less 
than two days before the day appointed for the hearing of the 
petition, attend before the Registrar and satisfy him that the 
petition has been duly advertised ; that the prescribed affidavit 
verifying the statements therein and the affidavit of service (if 
any) have been duly filed ; and that the other provisions of the 
rules as to petitions for winding up companies have been duly 
complied with. No order will be made on the petition of any 
petitioner who has not, prior to the hearing, attended before 
the Registrar at the time appointed and satisfied him that the 
above requirements have been complied with. 

The Searing. — At the hearing the coart will, on the evidence 
before it, either make or refuse an order for the winding up of 
the company, or may adjourn the matter for further evidence, 
or to enable the company to settle with the petitioner. 

The petitioner is entitled, if he wishes, to withdraw from the 
matter by electing to have his petition dismissed, and this he 
can do although all the other creditors appear and object. He 
may, however, be liable to pay the costs of the company, and 
of the creditors and shareholders who have appeared in conse- 
quence of the advertisement of the petition, whether intend- 
ing to support or oppose. But the court will have regard to 
the circumstances of each particular case. Any petitioner 
therefore who settles with the company should be careful to 
provide not only for his own costs, but also for those of the 
creditors or shareholders who may appear. (Paper Bottle 
Company, 40 Ch.D. 52 ; Criterion Gold Company, 41 Ch.D. 
146.) 

Where a petitioner consents to withdraw his petition or to 
allow it to be dismissed, or the hearing adjourned, the court 
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may, on terms, substitute as petitioner any other creditor or 
contributory who would bave a right to present a petition, and 
wbo is desirous of proceeding. 

The court on making an order usually gives the carriage of 
it to the successful petitioner. But if the petitioner's debt is 
very small or his connection with the company renders it 
undesirable that the conduct should be left in his hands, the 
court will place the control in the hands of a larger creditor 
supporting the petition. 

Every person, whether creditor or shareholder, who intends 
to appear on the hearing of a petition, must serve on or send 
by post notice in writing of his intention to the petitioner. 
The notice must be signed by the person or his solicitor, and 
must be served, or if sent by post must be posted in such time 
as in ordiaary course of post to reach the address not later 
than six o'clock in the afternoon of the day previous to the 
day appointed for the hearing. 

A person who has failed to comply with this rule is not, 
without the special leave of the court, allowed to appear on 
the hearing of the petition. Special leave will only be given 
when a proper reason for the default can be offered. No costs 
will be allowed to any person who omits to state in his notice 
whether he intends to support or oppose the petition (Green, 
McAUan & Co., 1891, W.N., p. 127) ; and if they intend to 
support a supervision order and not a compulsory order they 
must say so in their notices, otherwise no costs will be allowed 
if a supervision order is made, (Woodrow Hooper and 
Company, 1893, W.N. 38.) 

The following is the proper form : — 

In the matter of the Companies Acts, 1862 to 1900, and in the matter 
of THE COMPANY (Limited). 

Take Notice that A. B. [state full name, or if a firm, the name of the 
firmi, , a Creditor for £ of (or Contributory holding 

shares m) the above Company, intends to appear on the hearing of the 
petition advertised to be heard on the day of 19 and to 

support (fir oppose) such petition. ' ' 

(Signed) [raame of person or firm, or his solicitor.] 
(Address) 
To 
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The petitioner must prepare a list of the names and addresses 
of these persons and of their respective solicitors, and prior to 
the hearing of the petition must hand a fair copy to the 
Registrar in court. 

The following is the proper form : — 

(Title as above.) 

The following are the names of those who have given notice of their 
intention to attend the hearing of the petition herein on the day 

of , 19 . 



Name. 



Address. 



Creditors. 



Amount of 
Debt. 



Contributorles. 



Number of 
Shares. 



Opposing. 



Supporting. 



Provisional Liquidator. — It is sometimes necessary for the 
protection of the assets of an insolvent company to appoint a 
provisional liquidator pending the hearing of the petition. It 
is his duty to do nothing more than is necessary to protect the 
assets of the company ; his powers are strictly limited by the 
order appointing him. It is not usual to require security from 
a provisional liquidator. The appointment can be made 
ex parte directly after a petition has been presented, and no 
notice of the application is necessary. It is not proper to 
make any such application, except in clear cases of urgency. 
He is appointed only until the hearing of the petition. Unless 
the petition is presented by the company itself or it is clearly 
shown that the company is really insolvent or that the petition 
is unopposed the court will as a rule decline to appoint a pro- 
visional liquidator before a winding up order. (Eailway 
Finance Company, 14 L.T. 507.) 

As a general rule, the court, if it makes an appointment, 
appoints the ofiBcial receiver to be provisional liquidator 
before a winding up order is made. (Mercantile Bank, 1892, 
2 Ch. 204.) 
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Official Beceicer. — The Official Receiver in Companies Wind- 
ing Up may be appointed by the court provisional liquidator 
of the company at any time after the presentation of the 
petition, and v^here a receiver is applied for on behalf of any 
class of creditors he may be appointed such receiver. After a 
compulsory "winding up order, the Official Receiver becomes or 
continues provisional liquidator until a liquidator is appointed 
(Winding Up Act, 1890, sec. 4, ss. 1, 2 and 3), and after a 
winding up order there is no power to appoint any person pro- 
visional liquidator other than the Official Receiver. (North 
Wales Gunpowder Co., 1892, 2 Q.B. 220.) 

During any vacancy in the office of liquidator, the Official 
Receiver fills his place. (Sec. 4, ss. 4.) The Official Receiver 
may, if he thinks fit, apply to the court for the appointment of 
a special manager if the nature of the estate or business of the 
company so requires it. (See. 5, ss. 1.) If no other liquidator 
is appointed, the Official Receiver is the liquidator. (Sec. 6, ss. -i.) 
An official receiver may be ordered to pay costs personally, 
and it was held on a successful application by a person to 
discharge an order made for his public examination that the 
official receiver being a litigant and in fault must pay the 
costs, and the court declined to insert the words in the order 
"out of the assets of the company." (Hounslow Brewery, 
1896, W.N. 46.) 

An official receiver ordered to pay costs personally can 
appeal against such an order, and even in the case of an official 
receiver ordered to pay costs personally by a county court 
judge, he can appeal against such order to the Divisional 
Court. (Raynes Park Golf Club, 1899, 1 a.B. 961.) 

Statement of Affairs. — Within 14 days after the compulsory 
winding-up order, there shall be made out and submitted to 
the Official Receiver a statement showing the assets, debts and 
liabilities of the company, a list of the creditors and the 
securities held by them, together with such other information 
as the Official Receiver may direct. This statement must be 
in a prescribed form, in duplicate and verified by the affidavit 
of the secretary or other chief officer of the company and by 
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one or more of the directors, or by such of the persons as have 
been directors, ofiBcers or promoters of the company at any 
time within one year before the winding-up order as the 
Official Receiver may require. Any person wilfully neglecting 
to comply with this section is liable to committal. (New Par 
Consols, 1898, 1 Q.B. 573.) Such person is also liable to a 
penalty of £10 for each day such default continues. (Sec. 7, 
sub-sec. 5.) This statement has to be verified by one or more 
of these persons, whether or not such persons have actual know- 
ledge of the facts. Thils, where the affairs of a company had for 
upwards of two years before the winding up been in the hands 
of receivers for debenture holders, and the directors and secretary 
had consequently taken no part in the management, and had 
no actual knowledge of the state of its affairs, they were, 
nevertheless, called upon to verify the statement as the 
only persons liable under the section. The Ofiicial Receiver 
may from time to time hold personal interviews with such 
persons in order to investigate the affairs of the company. 
A summary of this statement of affairs, including the causes of 
the failure and any observations thereon the OflBcial Receiver 
may think fit to make, must be sent as soon as practicable to each 
creditor and contributory of the company. The costs of any 
person making this statement and affidavit are paid out of the 
assets of the company, if previously sanctioned by the Official 
Receiver. Any creditor or contributory may inspect this state- 
ment on payment of a fee and may have a copy or extract of it. 

Meetings of Creditors and Shareholders. — Separate meetings 
of creditors and shareholders must be summoned by seven days' 
notice by the Official Receiver and held within twenty-one 
days, or where a special manager has been appointed, within 
one month from the date of the winding-up order. It is the 
duty of every director and officer of the company who may be 
required by the Official Receiver to attend such meetings, to be 
present thereat on receipt of seven days' notice. The Official 
Receiver acts as chairman at these meetings. The points to 
be decided are : (1) Shall a liquidator be appointed by the 
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court in the place of the Official Receiver ; and (2) Shall the 
court be applied to to appoint a committee of inspection ; 
and (3) What persons shall compose the committee. Votes 
may be given either personally or by proxy. If the meetings 
come to different decisions, the court may decide the matter. 
(See. 6, and the First Schedule.) 

In the appointment of a liquidator special attention is always 
paid to the wishes of the creditors, and when a majority in 
value, but not in number, of creditors desired the appointment 
of the Official Eeceiver as liquidator, the court appointed him 
in accordance with their wishes. (Bloxwich Iron Co., 1 Man- 
son 350.) Even if the creditors and contributories appoint 
some third person the court, in the exercise of its discretion, 
may refuse such nominee, and can leave the winding up in the 
hands of the Official Receiver. (Johannesburg Land Co., 1892, 
1 Ch. 583.) 

Report on Winding-up. — The Official Eeceiver must as soon 
as practicable after he has received the statement of affairs 
present to the court a preliminary report stating the amount 
of the capital and of the estimated amount of assets and 
liabilities and if the company has failed, the causes of the 
failure, and stating in narrative form any facts he wishes to 
bring before the court, and also whether he considers further 
inquiry desirable as to any matter relating to the promotion, 
formation or failure of the company, or to the conduct of its 
business. (Sec. 8.) He may also, from time to time, make 
further reports calling the attention of the court to any 
frauds or other matters which, in his opinion, should be 
brought to its notice. (Sec. 8, ss. 2.) 

In order to give jurisdiction to make an order for the public 
examination of a person, the further report must state the 
manner in which the company was formed, must give the facts 
which show that fraud has been committed, must express the 
opinion of the official receiver that there has been fraud by the 
individual sought to be examined, and must further show how 
the person in question is connected with the facts. 
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The report should also state that the person has taken part 
in the promotion of the company and must show on the face of 
it such a hasis for the Official Receiver's opinion as will 
warrant the judge in calling upon the person for an 
explanation. (Civil and Naval Outfitters, 1899, 1 Ch. 215.) 
A mere suggestion or suspicion of fraud is not enough. 
(Greneral Phosphate Co., 1895, 1 Ch. 3.) But sec. 8 does not 
apply to the case of frauds committed by the company in the 
course of its business with the outside world, and not connected 
with the promotion or formation of the company. (Medical 
Battery Co., 1894, 1 Ch. 444.) Any application to discharge 
an order for such an examination should probably be made 
within fourteen days from the service of the order, at any rate, 
it must be made within a reasonable time. (National Stores, 
1900, 1 Ch. 27.) 

Public Examination on Oath. — The court, after the con- 
sideration of any such report, may direct any promoter, 
director, or officer of the company, present or past, to be 
summoned by registered letter to attend for public examination 
as to the affairs of the company and as to his own conduct 
in relation thereto. The term " officer " has been held to 
include a salaried solicitor (Liberator Co., 71 L.T. 406), and in 
general the auditor of a company. (Kingston Cotton Mill 
Co., 1896, 1 Ch. 6.) The persons summoned must be im- 
plicated, or alleged to be implicated, ia the fraud suggested. 
{Ex parte Barnes, H.L., 1896, A.C. 146.) The court 
requires information and summons all persons covered by the 
section likely to afford it the knowledge it seeks, if their names 
appear in the report as implicated. This examination is con- 
ducted on oath and before any Judge, Master, Official Referee, 
Registrar in Bankruptcy or Chief Clerk or District Registrar 
of the High Court. The examination shall be conducted by 
the Official Receiver, but the liquidator and any creditor or 
shareholder of the company may also take part in the ex- 
amination either personally or by solicitor or counsel. 

The person examined must answer all such questions as the 
court may put, or allow to be put. Notes of his examination 
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must be signed by him and may be used in evidence 
against him. Any creditor or contributory may inspect the 
notes. If, in the opinion of the court, the person examined 
is exculpated from any charge which is made or suggested 
against him, he may be allowed such costs as the court may 
think fit. He is entitled at his own cost to a copy of the 
Official Receiver's report and also to the protection of solicitor 
and counsel, who may re-examine him for the purpose only of 
enabling him to explain or qualify any answers given by him. 
(See. 8, ss. 3-9.) If he fails to attend, the court may without 
further notice issue a warrant for his arrest. 

Private Examination on Oath. — The court has power under 
sec. 115, C.A., 1862, to summon before it any officer of the 
company or person known or suspected to have in his possession 
any of the estate or effects of the company, or any person 
whom the court may deem capable of giving information 
concerning the trade or dealings of the company, and the court 
can compel any such person to produce books, papers, etc. 
Such officer or person can be examined on bath, and the person 
so examined is required to sign his deposition. This exami- 
nation is in private, but the scope of this section is much wider 
than sec. 8 of the Companies Winding Up Act, 1890. The 
person examined under sec. 115 is entitled to claim a reasonable 
sum for his expenses before such examination. 

Committee of Inspection. — The committee of inspection shall 
consist of creditors or shareholders or persons, holding powers 
of attorney from such persons, in such proportions as the 
meetings may fix or the court decide. The committee shall 
meet at fixed times or at least once a month. The quorum 
is a majority of the committee, and a majority of the 
committee may act. A committee-man vacates his position by 
resignation, bankruptcy or by being absent for five meetings 
without the leave of his colleagues, shareholders or creditors 
as the case may be. A committee-man may be removed by 
a meeting of creditors or contributories respectively. Yacan- 
cies may be filled by a fresh meeting of creditors or shareholders. 



PRACTICAL GUIDE. 159 

The continuing members may act if not less than two. If 
there is no committee, the Board of Trade assumes its 
functions. The banking account of the company must be 
kept by the Board of Trade at the Bank of England. But 
if the committee can satisfy the Board of Trade that, for the 
purpose of carrying on the business or for other good reason, 
the liquidator should have an account at some other bank, the 
Board of Trade shall authorise the liquidator to keep an 
account at such bank as the committee may select. (Sees. 9 
and 11.) 

The committee may also sanction the carrying on the 
business of the company or the bringing or defending of any 
actions, or the compromise with any creditors or debtors. 
(Sec. 12, ss. 1.) 

They may also authorise the employment by the liquidator 
of a solicitor, and such sanction, except in urgent cases, must 
be obtained before such employment. (Sec. 12, ss. 4.) 

The committee also may request the Board of Trade to 
invest any balances not immediately required for the purposes 
of the company. (Sec. 17.) They have also other general 
powers of supervision and inspection. 

Proof of Beits. — Only creditors can prove in a winding-up. 
The creditors of a company in liquidation are required by the 
liquidator by advertisement to prove their claims by a fixed 
date. All debts payable on a contingency, and all claims of 
every description, present or future, certain or contingent, ascer- 
tained or sounding only in damages, are admissible to proof, 
the value being estimated of any debts or claims which, are 
subject to any contingency or sound only in damages. (C.A., 
1862, s. 158.) The debt to be proved for is the amount of 
principal with any interest accrued up to the date of the 
winding-up, that is to say, the date of the presentation of the 
petition on which the winding-up order is made. If the 
creditor holds any direct security from the company for its debt 
he must value his security and prove for any balance. If he 
omits to do so he is deemed to have surrendered his security to 
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the company and to stand as an unsecured creditor. If the 
security he holds is collateral only, that is to say, the property 
of a third person, the creditor is entitled to prove for the 
full amount of his debt without deducting the value of his 
security. 

Claims arising under leases and covenants binding on the 
company, such as guarantees given and contracts entered into 
by the company, should be valued and admitted to rank for 
dividend with the other creditors, and it seems that a landlord 
can immediately on a winding up prove in respect of all 
liabilities — present or future, certain or contingent — of the 
company as lessee. (Panther Lead Co., 1896, 1 Ch. 978.) 

Liquidators. — Where a person, other than the Official 
Receiver, is appointed liquidator of a company, he will 
henceforth be styled liquidator, and not official liquidator. 
He may be appointed by the court as a result of the meetings 
of creditors and contributories. The court, however, may 
disregard the resolutions of the meetings, and may continue 
the Official Receiver as the liquidator. 

A liquidator, when appointed, is not capable of acting until 
he has notified his appointment to the Registrar of Joint 
Stock Companies, and given security to the satisfaction of the 
Board of Trade. If he fails to give security his appointment 
will be rescinded. If he afterwards fails to keep up his 
security he will be removed. He must give the Official Receiver 
such information and such access to and facilities for inspecting 
the books and documents of the company, and generally such 
aid as the Official Receiver may require. (Sec. 4, ss. 3.) 

The liquidator's principal duties are to realise the assets and, 
so far as he can, pay the debts of the company. In everything 
he does he is subject to the control of the court, and any person 
aggrieved by any act or decision of the liquidator may appeal 
to the court for redress. He may, either with the sanction of the 
court, or of the committee of inspection, carry on the business of 
the company and bring and defend any actions ; he may also, 
without any such sanction, realise the assets by sale or otherwise, 
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draw and accept bills of exchange in the name of the company, 
and do all things necessary for winding up the company and dis- 
tributing its assets. Any creditor or contributory may apply 
to the court with respect to any exercise of these powers. He 
must, with all convenient speed, settle a list of the contribu- 
tories of the company, and appoint a day for hearing objections 
by any persons against their being settled on such list. Notice 
must be served on all persons settled on the list, and after 
twenty-one days no application to the court to vary the list 
will be entertained without special leave of the court. 

He has also power to rectify the register in all cases where 
it is necessary, with tlie special leave of the court. 

He may make a call either with the sanction of the com- 
mittee of inspection or with the leave of the court. 

He may also employ a solicitor, but before he does so he 
must obtain the sanction of the court, or of the committee of 
inspection. Although the court has power to give subsequent 
sanction to proceedings taken without this sanction, it will not, 
as a rule, exercise this power except in cases of urgency. 
(London Metallurgical Company, 1897, 2 Ch. 262.) 

All moneys received by the liquidator must be paid into the 
Companies' Liquidation Account at the Bank of England 
(unless the Board of Trade specially sanctions some other 
bank), and if the liquidator retains for more than ten days a 
sum exceeding £50 (unless specially allowed by the Board of 
Trade) he is liable to pay interest at the rate of 20 per cent. 
per annum on the sum in excess of that amount, and is liable 
to have his remuneration disallowed. He must on no account 
pay any such moneys into his private banking account. 

When the winding up (whether voluntary or compulsory) 

is not completed within twelve months the liquidator must 

within thirty days from the expiration of the year, and every 

six months afterwards until the company is dissolved, send a 

sworn statement of receipts and payments to the Eegistrar of 

Joint Stock Companies, under a penalty of <£50 a day. Every 

creditor and contributory can, on payment, obtain a copy of 

this statement. 

11 
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The liquidator is bound to pay into the Bank of Eng- 
land all unclaimed or undistributed assets in his hands or 
under his control which have remained unclaimed or un- 
distributed for six months after the date of their receipt. 
A liquidator may be ordered to pay costs, and if he adopts 
an action commenced before the liquidation, he may, if 
unsuccessful, be ordered to pay to the successful party the 
whole of the costs of the action. (London Drapery Stores, 
1898, 2 Ch. 684.) 

A liquidator can resign his position, and he can also be 
removed by the court on due cause shewn. His conduct is 
subject to inquiry by the Board of Trade. 

Calk. — Every present member is liable to be placed 
on the list of oontributories for the number of shares 
he holds, whether fully paid or not, and calls can be made 
upon him for the whole amount left unpaid on them in 
the case of limited companies, and in the case of unlimited 
companies to any amount that may be required to pay the 
debts of the company. 

A contract for payment of calls by instalments has been held 
to be determined by a winding up. A liquidator is therefore 
entitled to make an immediate call for the whole amount 
remaining unpaid in respect of such shares. (Cordova Gold 
Company, 1891, 2 Ch. 580.) 

Shareholders in limited companies cannot set off, against 
calls made upon them by the liquidator, debts due to them 
from the company (Government Security Co. v. Dempsey, 
50 L.J.C.P. 199), even if the shareholder is another company 
which is also in liquidation (Auriferous Properties, 1898, 1 
Ch. 691) ; nor can a shareholder who is a creditor take any 
dividend in a winding up until all calls are paid. (Auriferous 
Properties (No. 2), 1898, 2 Ch- 428.) 

It should be observed, however, that, although there is no 
set-off against calls, yet as between ordinary creditors and the 
company there is the ordinary right of set-off (Mersey Steel 
Company v. Nay lor, Benzon & Co., 9 App. Cas. 434) ; and a 
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shareholder is not precluded from proving in a winding up as a 
creditor for a debt not due to him in his own right as a 
member of the company but in a different capacity as, for 
instance, the assignee of the claim of a holder of debentures of 
the company. (Eailway Time Tables Company, 1899, 1 Oh. 
108.) Where moneys of a company ave paid for certain 
specified purposes, and after those purposes are satisfied a 
balance remains with the payee, he cannot, if a winding up 
takes place, set off a debt owing to him by the company unless 
he can show that the balance was retained by him with the 
consent of the company. (Mid-Kent Fruit Factory, 1896,* 
1 Ch. 567.) 

Proxies. — To prevent the canvassing for proxies in support 
of the nomination of any person as liquidator, it is provided 
that every written part of a proxy must be in the hand- 
writing of the person giving the proxy, or of his manager, or 
clerk, or of a commissioner for oaths. The proxy forms must 
be sent with the notice convening the meeting, and no names 
must be filled in before it is sent. If the court thinks 
that any solicitation has been used by or on behalf of a 
liquidator in obtaining proxies or in the procuring of the 
appointment of a liquidator except by the direction of a 
meeting of creditors or contributories, the court has power 
to order that no remuneration shall be allowed to the person 
by whom or on whose behalf such solicitation may have been 
exercised, notwithstanding any resolution of the committee of 
inspection or of the creditors or contributories to the contrary. 
(First Schedule.) 

The remaining sections of the Winding Up Act, referring 
principally to the duties of the liquidator in the course of the 
winding-up, are not dealt with in this work. 

Dispositions of Property. — Where a company is being wound 
up, compulsorily or under supervision, all dispositions of its 
property, and any transfer of shares made between the com- 
mencement of the winding up and the order for the same shall, 
unless the court otherwise orders, be void. 

llA 
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But bond fide dispositions of the property of a company, in 
the ordinary course of its trade, made after the presentation 
of a petition for winding up, and completed hefore the 
winding up order, will as of course in the exercise of the 
discretion given to the court, he confirmed. (Pearson's case, 
3 Oh. 443.) But the accepting a hill of exchange is not such a 
disposition of the property of a company, and where a bill of 
exchange was accepted in the usual manner by directors after a 
voluntary liquidation had commenced, it was held that the bill 
was not the bill of the company as the directors' powers to 
accept had ceased. (Bolognesi's ease, 5 Oh. 567.) 

Fraudulent Preference. — By C.A., 1862, sec. 164, any such 
conveyance, mortgage, delivery of goods, payment, execution, 
or other act relating to property as would, if made or done by. 
or against any individual trader, be deemed, in the event of 
bankruptcy, to have been made or done by way of undue or 
fraudulent preference, is invalid. 

The Law of Bankruptcy for the time being applies, and the 
Bankruptcy Act, 1883, sec. 48, makes any such fraudulent 
preference void if made within three months of a winding up. 
It should be noted that the winding up is deemed to commence 
at the time the petition is presented, and not from the time the 
winding up order is made. 

But though a company may be insolvent, it is not every 
act of the company which will amount to a fraudulent 
preference. 

To be a fraicdulent preference there must be a contemplation 
of bankruptcy, that is to say, of a winding up ; there must 
be a desire to give a particular creditor a preference over 
other creditors ; and there must be an absence of pressure. 
(Kent's case, 39 Ch. D. 259 ; Inns of Court Hotel Company, 
6 Bq. 82.) 

It must also be shown that the debtor had in fact the 
intention to prefer certain creditors, for the benefit of such 
creditors, and where a debtor had in fact preferred certain 
creditors for the sole purpose of shielding himself from a 
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criminal prosecution, it was held that such was not a 
fraudulent preference within the Act. (Sharp v. Jackson, 
1899, A.C 419.) But where the payment is made, not 
merely to discharge a legal obligation, but because the 
debtors think that it would be a hardship on the creditor 
and against their conscience to leave him to his right to prove 
in the winding up, that is a fraudulent preference. (Black- 
burn & Co., 1899, 2 Ch. 725.) 

Where a company being hopelessly insolvent the directors in 
order to secure payment of their fees, paid up the amounts 
owing on their shares, although no call had been made, and then 
paid themselves their remuneration : on the subsequent winding 
up of the company within three months, the directors were 
ordered to repay -the moneys received by them, as being a 
fraudulent preference. (Washington Diamond Co., 1893, 
3 Ch. 95.) 

Voluntary Liquidation. — A company can be wound up volun- 
tarily (sec. 129, O.A., 1862) whenever the time fixed by the 
articles has expired or the event upon the happening of which 
the company is to be dissolved has occurred. In either of these 
cases the company can pass a resolution in general meeting and 
wind up the company. 

The company has power at any time to pass a special reso- 
lution and wind up voluntarily, and it can also do so by passing 
an extraordinary resolution, declaring that the company cannot 
continue its business by reason of its liabilities and that it is 
therefore advisable to wind it up. 

An extraordinary resolution is the same as a special resolu- 
tion, except that it does not require confirmation by a second 
meeting. 

The winding up commences immediately the resolution, 
whether extraordinary or special, authorising it is passed, and 
the company must forthwith cease to carry on its business 
except so far as may be necessary for its beneficial winding up, 
and all transfers made afterwards, excepting those made with 
the sanction of the liquidators, are void. 
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The Official Eeeeiver may at any time during the voluntary 
liquidation present a petition that the company may be wound 
up by the court. (Winding Up Act, 1890, sec. 14.) 

Where a company is in voluntary liquidation and the 
majority of the creditors wish that the voluntary winding up 
should be continued, the court will not make a compulsory 
order on a creditor's petition unless he can show that his 
rights will be prejudiced by the voluntary winding up. 
(Eussell, Cordner & Co., 1891, 3 Oh. 171.) 

A voluntary winding up is no bar to a creditor's petition for 
a compulsory order if the creditor's rights will be prejudiced 
thereby. (C.A., 1862, sec. 145.) It is no bar if the general 
body of creditors desire it, although no individual creditor 
proves that his rights will be prejudiced. (E. Bishop & Sons, 
1900, 2 Oh. 254.) 

A voluntary liquidation is not necessarily a bar to a 
petition by a fully paid contributory, even when unsupported 
by creditors, if the circiimstances are such as to require investi- 
gation by the court. Fraud is a ground but not the only 
groand for the exercise of such jurisdiction. (Haycraft Grold 
Oo., 1900, 2 Oh. 230.) 

The company, however, still exists until its affairs are finally 
wound up. 

Notice of the resolution winding up a company must he 
advertised, if the company is English, in the London Gazette, 
and if Scotch in the Edinhurgh Gazette, and if Irish in the 
Dublin Gazette. No time is specified within which such notice 
must be given, and it seems that failure to give any such notice 
will not invalidate the winding up, and it is doubtful if such 
failure entails any penalty. After the winding up resolution 
is passed it is usual for the company to pass a further resolution 
appointing liquidators and sometimes fixing their remuneration. 
No notice of any resolution to appoint a liquidator is necessary, 
and even if notice of a resolution to appoint a named person is 
given and such resolution is dropped at the meeting, a resolu- 
tion for the appointment of another person may then be 
proposed and carried without any notice. (Trench Tubeless 
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Tyre Co., 1900, 1 Oh. 408.) On tlie liquidators being 
appointed, the powers of the directors cease, unless any of their 
powers are expressly reserved, either by the company in 
general meeting or by the liquidators. 

The liquidators cannot always exercise all the powers of the 
company, but only such as are conferred by statute. Thus 
a liquidator has no power to forfeit shares ; if he desires to 
proceed by forfeiture he must invoke the assistance of the board, 
even though it has not met for many years. (Fairbairn 
Engineering Oo., 1893, 3 Oh. 450.) 

The liquidators in a voluntary winding up have, without the 
sanction of the court, all the powers of a liquidator in a 
winding up by the court, and it is their duty also to settle the 
list of contributories, if any is required. 

They have power also to call up the uncalled capital of the 
company. Their principal duty is to pay the creditors and to 
realise the assets of the company, and they also settle the 
rights of contributories amongst themselves. The creditors 
are entitled to be paid pari passu, and a creditor suing after 
the commencement of a liquidation may be restrained from 
proceeding to execution and thus obtaining priority over other 
creditors (Thurso Gas Co., 42 Oh. D. 486), and even where, 
after the passing of a resolution for voluntary liquidation, the 
goods of a company have been actually taken in execution, the 
court has jurisdiction to stay further proceedings. (Westbury 
V. Twigg, 1892, 1 Q.B. 77.) Where a company is in voluntary 
liquidation, any person bringing an action against the company 
without leave, is liable to have the action stayed and to be 
ordered to pay the costs of the application. (Freeman v. 
General Publishing Co., 1894, 2 Q.B. 380.) By C.A., 1862, 
sec. 138, the liquidators or any contributory can apply to the 
court by summons to. determine any question arising in the 
winding up, or to exercise, for the enforcing of calls or any 
other matter, all or any of the powers which the court could 
exercise if the company were in compulsory liquidation. By 
C.A. 1900, sec. 25, a creditor can also apply under that 
section. 
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The liquidators can also call general meetings of the 
company from time to time (sec. 139), and they must call 
yearly meetings during the progress of the liquidation. 

If the winding up is not concluded within one year after its 
commencement, the liquidator must, within thirty days from the 
expiration of such twelve months and at subsequent intervals 
of six months, send to the Registrar of Joint Stock Companies a 
sworn statement with respect to the proceedings in and position 
of the liquidation. This statement contains the items of 
receipts and payments and gives particulars of the total 
liabilities, the value of outstanding assets, and the probable 
duration of the winding up, with reasons for any delay in its 
termination. Any default in sending this statement renders 
the liquidator liable to a penalty of £50 a day. 

A voluntary liquidator is not liable to an action for damages 
for delay in performing his duty when that delay is not wilful 
or fraudulent and in no way arises from nuda fides on his part. 
(Knowles «., Scott, 1891, 1 Oh. 717.) In such a case the proper 
remedy would seem to be an application under C.A., 1862, 
sec. 138. 

A liquidator is in a fiduciary position towards the company ; 
and where the sale of the undertaking of a company effected by 
its liquidator nominally to another company but in reality to 
himself was set aside and the retransfer to the original company 
ordered, the liquidator was held liable to account to the com- 
pany for all the rents and profits but not for interest on the 
profits. (Silkstone Coal Co. v. Edey, 1900, 1 Ch. 167.) 

Any assets in the liquidator's hands representing unclaimed 
or undistributed assets which he has held for six months must 
forthwith be paid into the Companies Liquidation Account at 
the Bank of England. 

The Winding Up Act, 1890, with the exception of certain 
special sections, does not apply to voluntary liquidations. 

If any vacancy occurs amongst the liquidators the company, 
subject to any arrangement it may have made with its creditors, 
has power to fill up such vacancy. By C.A., 1862, sec. 141, 
where there are no liquidators the court has power to appoint 
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them, and it also has power to reaiove liquidators on due cause 
being shown. It is doubtful whether any application to remove 
a voluntaiy liquidator can be made by any one except a con- 
tributory. The court will also exercise this power on the 
retu-ement of a liquidator. (Sheppey Portland Cement Co., 
68 L.T. 83.) 

The liquidators, on the conclusion of the winding up, must 
make up an account and call a meeting of the company and 
explain the account to the meeting, if required to do so. 
(Sec. 142.) 

Immediately after such meeting the liquidators must report 
the fact to the Registrar, and three months after the registration 
of such report the company is deemed to be dissolved. But 
notwithstanding such dissolution, the court has jurisdiction to 
make an order against a company after the expiration of the 
three months if the application for such order is made before the 
expiration of the three months. (Whitely Exerciser v. Gamage, 
1898, 2 Ch. 405.) The penalty for default in making such 
report is £5 per day. If, however, the liquidator retains in his 
hands any undistributed assets, the winding up is not deemed 
concluded until such assets are either distributed or paid into 
the Bank of England. 

By Rule 31 of the Companies (Winding Up) Rules, 1890, the 
assets of a company which is being wound up, remaining after 
payment of the fees, and actual expenses incurred in realising 
or getting in the assets, shall, subject to any order of the court, 
be liable to the following payments, which shall be made in 
the following order of priority, namely : — 

The taxed costs of the petition, including the taxed 

costs of any person appearing on the petition whose 

costs are allowed by the court : 
The remuneration of the special manager (if any) : 
The costs and expenses of any person who makes, or 

concurs in making, the company's statement of 

affairs : 
The taxed charges of any shorthand writer appointed 

to take an examination: Provided that where the 
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shorthand writer is appointed at the instance of the 

official receiver the cost of the shorthand notes shall 

be deemed to be an expense incurred by the official 

receiver in getting in and realising the assets of the 

company : 
The liquidator's necessary disbursements, other than actual 

expenses of realisation heretofore provided for : 
The costs of any person properly employed by the 

liquidator with the sanction of the committee of 

inspection : 
The remuneration of the liquidator : 
The actual out-of-pocket expenses necessarily incurred 

by the committee of inspection, subject to the 

approval of the Board of Trade. 
This rule applies to companies winding up under a 
supervision order as well as to companies being wound up 
compulsorily. And where a voluntary liquidation was con- 
tinued under supervision, the costs of the liquidator's solicitor 
incurred during the voluntary liquidation down to the super- 
vision order were ordered to be paid in priority to the 
liquidator's remuneration in respect of the same period. 
(Sanitary Burial Association, 1900, W.'N. 121.) 

Where in the course of a winding up any scheme of com- 
promise or arrangement with creditors (C.A., 1862, s. 159) is 
arranged by the liquidators with the sanction of an extra- 
ordinary resolution of the company, and it is desired to continue 
the business of the company, the court can, if satisfied on 
application, stay all further proceedings in the liquidation, and 
direct the assets to be re-transferred to the control of the board, 
who thereupon can re-commence to exercise their former 
functions. 

Winding Up under Supervision. — When a company is being 
wound up voluntarily the court can at any time (O.A., 1862, 
s. 147) order the voluntary liquidation to continue under its 
own supervision. This form of liquidation, if it can be made 
as effective for investigation as for administration, is the best 
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form of winding up. The order is made on petition, and a 
petitioner presenting such a petition requires all the qualifica- 
tions required of a petitioner for a compulsory order. (Bank 
of South Australia, 1894, 3 Ch. 722.) It should be observed 
that the court has no jurisdiction to make a supervision order 
except when the company is already being wound up volun- 
tarily. In this matter the coui-t usually considers the wishes of 
the creditors and contributories and can du-ect meetings of 
either or both of them to be called for the purpose of ascertain- 
ing such wishes. The court has power also to appoint any 
additional liquidators, and to remove any liquidators when 
appointed, and can stay any actions or other proceedings in the 
same manner as if the company was being wound up 
compulsorily. 

The liquidators, subject to any restrictions on their powers 
imposed by the court, can act just as if the company was being 
wound up voluntarily, but must report to the court on each 
quarter day. (Horner & Company, 5 Manson 355.) 

The court can, by placing restrictions on the liquidator, 
almost turn a winding up under supervision into a winding 
up by the court. (Watson & Sons, Limited, 1891, 2 Ch. 55.) 
By C.A., 1862, sec. 89, the court may at any time upon 
application by any contributory or creditor stay the winding up ; 
and in a case where all the creditors were paid off or settled 
with, the court on a creditor or contributory being joined with 
the company as applicants made an order for a stay upon the 
terms of liberty being given for any dissentient creditor or 
the official receiver to apply within three months to remove the 
stay. {Re Baxters, 1898, W.N. 60.) 

Striking off Register. — A company's existence is legally 
terminated either by being dissolved or by its name being 
struck off the register. 

By G.A., 1880, the Registrar of Joint Stock Companies is 
empowered to send a letter to any company he believes to be 
practically defunct, asking whether it is so or not, and if he 
receives no answer he is a month later to send a registered 
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letter referring to the first letter, and if within a month he 
receives no answer to the second letter he must send a notice to 
the company and publish a notice in the Gazette, and three 
months after such notice he can strike the company off the 
register unless cause is shown to the contrary in the meantime. 

If he receives an answer to either of the letters to the effect 
that the company is not carrying on business he can then 
strike the company off in a similar manner three months after 
sending and publishing the notices. By C.A., 1900, see. 26, 
where a company is in liquidation and the Registrar believes 
that no liquidator is acting or that its affairs are fully wound 
up, and no returns have been made by the liquidator for a 
period of six months after a notice demanding the returns has 
been sent by post to the company or to the liquidator at his 
last known place of business, the Registrar can then strike the 
company off. The liability (if any) of every director, managing 
officer, and member of company, continues as if the company 
had not been so struck off. 

If the company or any member or creditor thereof feels 
aggrieved by the name of the company being struck off, he 
may apply to the High Court to have the name restored, and if 
the court is satisfied that the company was at the time of 
striking off carrying on business or in operation, even though it 
was only winding up, it may order the company's name to be 
restored to the register. (Outlay Assurance Company, 34 
Ch. D. 479.) Before the year 1901, a creditor cannot apply 
under this section, his only course is to petition for a winding 
up order. (Anglo-American Development Company, 1898, 1 
Ch. 100.) Any property of a company which may remain 
after its dissolution devolves upon the Crown as bona vacantia. 
(Higginson, in re, 1899, 1 Q. B. 325.) 
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1. — Memoeandum op Association. 

(Common Form.) 
The Companies Acts, 1862 to 1900. 
Company Limited by Shares. 

Memorandum of Association of 
ipjjg Company, Limited. 

1. The name of the Company is " The 
Company, Limited." 

2. The registered office of the Company will be situate in 
England. 

3. The objects for which the Company is established are : — 

(a.) To purchase and acquire the business known as 



and all the fixed and loose plant and machinery, utensils and 
implements of trade thereto belonging, and the lease or leases 
belonging thereto. 

(6.) To carry on in England and elsewhere the trade or 
business of manufacturers of 

(c.) To carry on in England or elsewhere the trade or 
business of manufacturers or dealers (wholesale or retail, or on 
commission) of every class, kind and description of goods of a 
like or analogous character that the Company may deem 
expedient. 

(d.) To purchase or otherwise acquire from time to time all or 
any part of the business or property of any person, firm, or 
Company, carrying on business wholly or in part similar to the 
business Or businesses which this Company is authorised to 
carry on. 

(e.) To purchase and take on lease, hire, or otherwise 
acquire any lands, tenements, hereditaments, buildings, ease- 
ments, stock-in-trade, plant, machinery, patents, patent rights 
or privileges, and generally any property whatsoever of any 
kind, whether real or personal, or any estate or interest 
therein which the Company way consider necessary or con- 
venient for the purposes of its business or desirable in the 
interest of the Company. 

(/) To sell, lease, or otherwise dispose of the undertaking 
of the Company, or any part thereof, or any property or any 
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interest in any property from time to time belonging to the 
Company, f oi' such consideration as the Company may think fit, 
and in particular for shares, debentures, or securites of any 
other Company having objects altogether or in part similar to 
the objects of this Company, and to sell, improve, lease, 
develop, manage, mortgage, charge, turn to account, dispose of, 
or otherwise deal with all or any part of the property of the 
Company, and to accept payment in cash, shares, debentures, 
mortgage debentures, or other securities, either fully or partly 
paid, as may be found ex))edient. 

(y.) To distribute among its members, in specie, any property 
of the Company, or any proceeds of sale or disposal of any 
property of the Company, but so that no distribution amounting 
to a reduction of capital be made, except with the sanction 
(if any) for the time required by law. 

(h.) To raise money in such manner as the Company may 
think fit, and in particular by the issue of mortgage 
debentures, debentures, or debenture stock, perpetual or other- 
wise, charged upon all or any part of the undertaking of the 
Company, both present and future, including its uncalled 
capital. 

(i.) To make, accept, draw, indorse, and execute promissory 
notes, bills of exchange, and other negotiable instruments. To 
receive money on deposit at interest or otherwise, and to 
employ the eame in the business of the Company. 

(y.) To construct, maintain, and alter any buildings, ware- 
houses, storehouses, or works necessary or convenient for the 
purposes of the Company. 

(A.) To amalgamate or to be amalgamated, and to enter into 
partnership or into any arrangement for sharing profits, for 
the union of interests, co-operation, joint adventura, reciprocal 
concession, or otherwise, with any person or company carrying 
on or engaged in, or about to carry on or engage in any business 
or transaction which this Company is authorised to carry on 
or engage in, or any business or transaction capable of being 
conducted so as directly or indirectly to benefit the Company. 

(1. ) To promote any other ^ Company for the purpose of 
acquiring all or any of the property and liabilities of this 
Company, or for any other purpose which may seem directly 
or indirectly calculated to benefit this Company, and to take 
or otherwise acquire and hold shares, debentures, or other 
securities in any such Company, and to guarantee the pay- 
ments of any debentures or other securities issued by any such 
Company, or of any dividend upon any shares issued by a,ny 
such Company. 
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(m.) To lend money to customers of the CompaAy upon 
personal security, or upon his or their property, assets, and 
eflfects, or any part thereof, and to lend money generally. To 
guarantee the contracts of any person or Company either with 
or without security for such guaranty, and to take or other- 
wise acquire shares and securities of any such Company, and 
to sell, hold, re-issue, with or without guarantee, or otherwise 
deal with the same or any of them. 

(w ) To transact or carry on all kinds of agency business, 
and in particular in relation to the investment of money, the 
sale of property, and the collection and receipt of money and 
the floating of companies and the issue of loans, 

(o.) To enter into any arrangement with any government or 
other authorities, supreme, municipal, local or otherwise, and to 
obtain from any such government or authority all rights, 
concessions, and privileges which may seem conducive to the 
company's objects or any of them, and to obtain or endeavour 
to oljtain any provisional order of the Board of Trade or any 
Act or Acts of Parliament for tlic purposes of the company or 
any other companies. 

ip.) To pay out of the funds of the Company all brokerages, 
commissions, and necessary expenses for the raising of the 
capital of the Company, to do all such things as may be in- 
cidental or conducive to the attaiument of the objects above 
specified. 

4. The liability of the Members is limited. 

5. The nominal capital of the Company is £ divided into 

shares of £ — each, with power to increase the same by the issue of 
new shares to such an amount as the Company may by Ordinary 
Resolution from time to time consider expedient 

6. Any of the said shares for the time being unissued, and any 
new shares from time to time to be created, may from time to time 
be issued with any such guarantee or any such right of preference, 
whether in respect of dividend or of repayment of capital, or both, 
or any such other special privileges over any shares previously 
issued, or then about to be issued, or at such a premium or with 
such deferred rights as compared with any shares previously issued, 
or then about to be issued, and subject to any such conditions or 
provisions, and with such right of voting, or without any such 
right, and generally on such terms as this Company may from time 
to time by Ordinary Resolution determine. 
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We, the several persons whose names and addresses are subscribed, 
are desirous of being formed into a Company in pursuance of 
this Memorandum of Association, and we respectively agree to 
take the number of shares in the capital of the Company set 
opposite to our respective names. 



NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBEHS. 



Number of Shares 

taken ty 

each Subscriber. 



Dated this day of 
Witness to all the above signatures- 



, 19 



12 



178 THE JOINT STOCK COMPANIES PEACTICAL GUIDE. 

2. — Articles of Association. Shoet Form. 

The Companies Acts, 1862 to 1900. 

Company Limited by Shares. 

Articles of Association of 

The ) Limited. 

1. The provisions of Table A of the Companies Act, 1862, shall 

apply to this Company, except Articles 29, 32, 33, 34, 37, 42 (so far 
as regards the words " by at least 5 members "), 43 (so far as regards 
the words " by five or more members "), 44, 47, 57, 58, 59, 72, 82, 
90 and 91, which shall not apply. 

2. — The directors may, subject to the Companies Act, 1900, allot 
the shares of the Company on such terms and conditions as they 
may think fit, and may, subject as aforesaid, commence business as 
soon as they may deem it expedient, notwithstanding that a part 
only of the capital shall have been subscribed. 

3. — The directors may decline to register any transfer of shares 
upon which the Company has a lien, and may in their absolute 
discretion and without assigning any reason therefor, refuse to 
register a transfer to a transferee of whom they do not approve, or 
to register as a member a person becoming entitled to shares by 
transmission. 

4. — The Company shall have a first and paramount lien upon all 
registered shares or registered stock of each member for his debts, 
liabilities and engagements, solely or jointly with any other person 
to or with the Company, whether the periods for the payment, 
fulfilment or discharge thereof shall have actually arrived or not. 

5. — For the purpose of enforcing such lien the directors may sell 
the shares or stock subject thereto without any notice or consent by 
the holder of such shares or stock or any other person, but no sale 
shall be made unless and until default be made in the payment, 
fulfilment or discharge of some debt, liability or engagement. 

6. — The net proceeds of any such sale shall be applied in or 
towards satisfaction of the said debts, liabilities or engagements, 
and the residue (if any) shall be paid to such member or his 
representative. 

7. — A certificate in writing under the hand of two of the 
directors, and counter-signed by the secretary (if any) that the 



APPENDIX. 179 

last-mentioned power of sale has arisen and is exerciseable by the 
Company under these presents, shall be conclusive evidence of the 
facts therein stated. 

8. — Upon any such sale the directors, or any two of them, may 
execute a transfer of such shares or stock to the purchaser thereof, 
and such transfer, with the certificate last aforesaid, shall confer on 
the purchaser a complete title to such shares or stock. 

9. — The Company in general meeting may, by resolution from 
time to time increase its capital, and may by special resolution 
exercise all the powers conferred by clause 6 of the Memorandum of 
Association. 

10. — The Company in general meeting may from time to time by 
special resolution, so far modify the conditions contained in the 
Memorandum of Association as to reduce its capital, or by the sub- 
division of its shares, or any of them, to divide its capital or any 
part thereof, into shares of smaller amount than is fixed by the 
Memorandum of Association, or to consolidate and divide its capital 
into shares of larger amount than its existing shares, and to convert 
its paid up shares into stock, and to re-convert any stock into paid 
up shares of any denomination, and to reduce its capital by cancel- 
ling any shares which at the date of passing such resolution have 
not been taken, or agreed to be taken by any persons, and may 
return accumulated profits to the shareholders in reduction of the 
paid up capital, and the Company may exercise all the powers given 
by the Companies Acts, 1862 to 1890. 

11. — The Company is hereby empowered to issue share warrants 
under the powers given by the Companies Act, 1867, and the 
directors may accordingly, with respect to any share which is fully 
paid up (in any case in which they shall in their discretion think 
fit so to do) upon the application of the person registered as the 
holder of such share, and upon receiving from him the certificate (if 
any) of such share, and the amount of the stamp duty on such 
warrant, issue under the seal, at the expense in all respects of the 
person applying for the same, a warrant duly stamped stating that 
the bearer of the warrant is entitled to the shares therein specified, 
and may in any case in which a warrant is so issued provide, by 
coupon or otherwise, for the payment of the future dividends or 
other moneys on the shares included in such warrant. The 
Company may from time to time define the rights and privileges (if 
any) to which the holder of a share warrant shall be entitled. 

12. — The directors may from time to time at their discretion 
borrow from the directors, members, or other persons any sum or 
sums of money for the purposes of the Company. 

12a 
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13. — The directors may raise or secure the repayment of such 
moneys, in such manner, and upon such terms and conditions in all 
respects as they think fit, and in particular by the issue of de- 
bentures or bonds of the Company, or by the creation of debenture 
stock, or by making, drawing, accepting or endorsing on behalf of 
the Company any promissory notes, bills of exchange or other 
negotiable instruments, or giving, or issuing any other security of 
the Company, or by mortgage or charge of all or any part of the 
property of the Company or of its uncalled capital (if any) for the 
time being. 

14. — The first directors appointed by the subscribers of the 
Memorandum of Association shall hold office until the general 
meeting to be held in the year 19 ; in every subsequent year 
the one-third or other nearest number who have been longest in 
office shall retire. The number of directors shall not be less than 
[three] nor more than [eight]. A director must be a shareholder 
in the Company. The amount of the qualification of a director 
shall be the holding of such number of shares (if any), as a general 
meeting may from time to time determine. 

15. — The minimum cash subscription upon which the directors 
may proceed to the first allotment of shares of any share capital 
offered to the public for subscription shall be a subscription of share 
capital to the amount of £ . 

16. — The office of a director shall be vacated : — 
If he becomes bankrupt, or files a petition for a receiving order, 
or compounds with his creditors : 

If he is found lunatic, or becomes of unsound mind : 
If he is convicted of felony : 

If he is absent from the board for three consecutive months with- 
out the consent of the board : 

If by notice in writing to the Company he resigns his office : 
If he ceases or neglects to hold the required number of shares or 
amount of stock to qualify him for the office : 

17.— The quorum of a general meeting shall be [three] members 
personally present. No business shall be transacted at any meeting 
unless a quorum of members is present, when the meeting proceeds 
to business. 

18.— At any general meeting a poll may be demanded by the 
holder or holders of [one-fourth] of the shares of the Company for 
the time being issued. 

19.— On a show of hands, and at a poll, every shareholder shall 
have one vote for every share held by him. 
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20. — No member shall be entitled to \ote at any meeting unless 
all calls due from him have been paid. 

21. — Any director, either individually or as a member of a 
partnership or corporation may, notwithstanding any rule of law or 
equity to the contrary, be interested in any operation, undertaking 
or business undertaken or assisted by the Company or in which the 
Company is interested, provided that the nature and extent of such 
interest be disclosed to the directors, provided further that such 
director shall not vote on any resolution in respect of such 
transaction, or if he does his vote shall not be counted. 

22. — The directors may, with the sanction of the Company in 
general meeting, declare a dividend, to be paid to the members 
in proportion to the amounts paid up on their shares respectively. 

23. — No larger dividend shall be declared than that recom- 
mended by the directors. The directors may, if they think fit, at 
any time, without waiting for the sanction of the Company, declare 
interim dividends. 

24. — The directors may from time to time, before recommending 
any dividend, put aside or reserve out of the moneys of the Company 
such sums as in their judgment are necessary or expedient for 
providing against losses, for equalising dividends, or for providing 
for depreciation in any of the property of the Company. 

25. — Any mortgage, bond, debenture, trust deed, bill of exchange, 
promissory note or other security, whether negotiable or otherwise, 
bearing the common seal of the Company and issued for valuable 
consideration shall be binding on the Company, notwithstanding 
any irregularity touching the authority of the directors or officers or 
servants of the Company to issue the same, and no person taking 
any such security shall be bound to ascertain that any limits 
prescribed by these articles have not been exceeded. 

26. — Upon any offer of shares of the Company to the public for 
subscription the Company may pay a commission to any person or 
persons in consideration of his or their subscribing or agreeing to 
subscribe, whether absolutely or conditionally, for any shares in the 
Company, or procuring or agreeing to procure subscribers, whether 
absolute or conditional, for any shares in the Company, but such 
commission must not exceed £ per cent, on the nominal amount 
of the shares so offered. 

27. — If any casual vacancy occurs in the office of any auditor 
appointed by the Company, or if no auditor is appointed by the 
Company the directors shall appoint an auditor. 

28. — The Company, by its directors, may exercise all the powers 
of the Companies Seals Act, 1864. 
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3. — Underwriting Contract. 

Silver Mining Company, Limited. 

Share Capital £100,000. 

Divided into 100,000 Shares of £1 each. 

Underwriting Contract. 

To [The Promoters] 

I agree, for the consideration below stated, to subscribe for 
shares of the above issue, and to pay for the same on the 
conditions named in the prospectus to be issued to the public under 
the above title or any modification thereof, and I hereby enclose 
my application for such shares, and a cheque for [two shillings and 
sixpence] per share deposit in respect of such shares, which deposit 
I authorise and request you to pay over to the above-named 
Company, and I undertake to pay the further moneys payable in 
respect of any shares I have to take up under the terms of this 
contract. 

If on or before the public issue of the prospectus there are 
(50,000) shares of the above issue bond fide and duly applied for by 
the public, then no allotment is to be made to me in respect of this 
agreement, and my application and the said deposit is to be forth- 
with returned to me by the said Company. If less than such 
(50,000) shares are applied for by the public, then I am only to be 
allotted my proportion of the deficiency between the amount so 
subscribed for by the public, and such (50,000) shares pro rata with 
any other persons who have signed, or may sign. Underwriting 
Contracts in connection with the above issue. 

If on the public issue of the prospectus and before the closing of 
the list I deliver to you applications for shares from responsible 
persons, to your satisfaction, such applications shall go primarily 
in relief of my obligation under this contract. 

In either case I am to receive from you a commission of per 
cent, in cash and per cent, in fully paid shares of the said 
Company, upon the total shares hereby underwritten by me, within 
28 days after the general allotment \or after the completion of the 
purchase] by the above Company, if the whole of such (50,000) shares 
are applied for by the public ; but in the event of the public not 
applying for the whole of such (50,000) shares, then such commission 
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is to be payable by you within 28 days after payment by me to the 
Company of the allotment money, in respect of my proportion of the 
deficiency of such shares [or the completion of the purchase by the 
above Company, ■whichever event shall be last] ; and I authorise 
you, if you think fit so to do, to apply my said commission, or any 
part thereof, in payment to the Company of or on account of the 
said allotment moneys. 

I further agree that this agreement and my said application shall 
be irrevocable on my part, and shall, notwithstanding any with- 
drawal on my part, or any repudiation of my responsibility here- 
under or thereunder, be sufficient to authorise and empower you to 
make any further or other application on my behalf, and also be 
sufiicient to authorise and empower the directors of the Company to 
allot to me the before-mentioned shares, and to enter my name on 
the register of members in respect thereof. 

In the event of my being allotted only a portion of the said 
shares, the balance of the said deposit shall be applied in or towards 
payment of the allotment money, and any balance of such deposit 
after payment of such allotment money shall be returned to me by 
the Company. 

Signature 

Full Name 

Address 
Date 19 

We accept the above underwriting on the terms mentioned. 
Date 19 



(If it is desired that any part of the above amount be allotted 
firm, the following form should be filled in). 

I desire to have shares allotted to me firm, irrespective of 

the public subscriptions. 

Ordinary Signature 
Date 19 
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ra 4. — AppLiCATioif FOE Shares. 

-2 

.1 

h1 The Universal Investment Company, Limited. 

a 

m Perm of application for Shares (to be retained by the bankers). 

Share capital £ , divided into 

. shares of £ each, £ on apphcation 

g £ on allotment ; further calls as required. 



a, c3 To the Directors of The Universal Investment Company, Limited. 



° ^ Gentlemen, — Having paid to your bankers the sum of £ 

- ° being the deposit of £ per share on 

shares in the above Company, I hereby request you to allot me 
that number, and I agree to accept the same or any smaller number 

S'S that may be allotted to me, and to pay the sums due thereon 

a -g according to the terms of the Prospectus. 

In the event of the shares not being allotted to me, the amount 






>, 






to be returned in full. 



Name (in full) 
Z S Address 

* ° Profession (if any) 

^1 Date 19 

"g ^ Signature 

■s 

o 

Pi 

'« The Universal Investment Company, Limited. 

^ Bankers' receipt for deposit. 

^ Received the day of 

.a 19 , from 

I the sum of Pounds, 

-g being a deposit of £ per share on 

^ shares in the above Company. 

o 

g For The Bank, Limited. 



Cashier. 
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5. — Allotment Letter. 
The Universal Investment Company, Limited, 

100, Lothbury, E.G. 

19 
To 

Sir, — I have the honour to inform you that the Board of 
Directors of this Company at their meeting held the inst., 

allotted to you Shares of £ each of and in the 

capital of this Company in pursuance of your appHcation dated 
the inst. 

The further sum of £ per Share becomes payable on 

allotment, and I have to request that you will kindly forthwith pay 
to Messrs. , the Bankers of the Company, 

the sum of £ being the amount payable on the 

Shares now allotted to you. 

I remain. Sir, 

Your obedient Servant, 

Secretary. 
[This letter requires an impressed sixpenny stamp^. 



6. — Call Letter. 

The Universal Investment Company, Limited, 

100, Lothbury, E.C. 

19 
To 

Sir, I beg to notify you that the Board of Directors of this 
Company at their meeting held the inst., made a 

call of £ per Share payable on or before the 

prox., at the Bankers of the Company, Messrs. 
, Lombard Street, E.G. 
The amount payable by you in respect of the above Call on the 
Shares in the Company registered in your 
name is the sum of £ 

1 have the honour to remain, 

Your obedient Servant, 

Secretary. 



186 THE JOINT STOCK COMPANIES PRACTICAL GUIDE. 

7. — Share Ceetificate. 

No. 'No. of Shares 

The Universal Investment Company, Limited. 
Incorporated under the Companies Acts, 1862 to 1900. 
Share Capital £100,000 in 10,000 Shares of £10 each. 

Share Certificate. 
This is to certify that of 

is the Registered Proprietor of Shares of £10 each 

Nos. to inclusive of, and in the capital of the 

Company pursuant to the Memorandum and Articles of Association, 
and that there has been paid up in respect of each of such Shares 
the sum of £ 

Given under the Common Seal of the Company this 
day of 19 , in the presence of 

I Directors. as) 

Secretm-]/. 



8. — Shaee Wareant. 
No. No. of Shares 

The Universal Investment Company, Limited. 

Registered under the Companies Acts, 1862 to 1900. 

Share Capital £100,000 in 10,000 Shares of £10 each. 

Share Warrant. 

This is to certify that the bearer is the owner of 

Shares of £10 each Nos. to inclusive of, and in 

the capital of the Company pursuant to the Memorandum and 

Articles of Association, and that each of such Shares is fully 

paid up. 

Given under the Common Seal of the Company this 
day of 19 , in the presence of 

[■ Directors. (ls) 

Secretary. 

N.B. — This Share "Warrant must be presented for endorsement 
on the payment of every dividend. 

TJie stamp duty hereon must he three times the amount which 
would be chargeable on a transfer at par of the shares or stock 
specified herein, e.g., the duty on a £10 share warrant would be 3>. 
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9. — Mortgage Dkbenture. 
The Company, Limited. 

Share Capital £ Offices Bankers 

Issue of £, in debentures, ranking pari passu 

No. Mortgage Debenture for £ 
The Company, Limited (hereinafter 

called the Company), in consideration of the sum of 
pounds paid to them by A. B. of hereby covenant 

with the said A. B., his executors, administrators and assigns to 
pay to the said A. B., his executors, administrators or assigns, on 
the day of at the registered office 

or at the bankers of the Company the sum of £ 
on presentation of this debenture, and the Company -will in the 
meantime pay interest thereon to the registered holder for the time 
being at the rate of £, per centum per annum by equal 

half-yearly payments on the 30th day of June and 31st day of 
December in each year, the first payment of interest to be made on 
the 30th day of June next. And the Company do hereby charge 
with buch payments the undertaking, stock in trade, lands, premises, 
works, plant, property, and effects (both present and future) of the 
Company, including its uncalled capital for the time being, to the 
intent that this security and the other securities forming part 
of the above-named issue of £, may rank equally 

as a first charge upon the said undertaking, stock in trade, 
lands, premises, and other property and effects, but so that the 
same shall, until default in the payment of the principal or interest 
to accrue due and become payable in respect of the said sum of 
£ or some part thereof, be a floating security not 

hindering any sale, exchange, or lease of the said lands, or premises, 
or any of them, or the receipt or payment of any moneys, or any 
other dealings in the course of the business of the Company, but 
attaching to the premises leased, and the proceeds of any sale or 
exchange, and the lands or other property purchased therewith or 
with any moneys of the Company. The principal moneys hereby 
secured shall immediately become payable if the Company make 
default for a period of one calendar month in the payment of any 
interest hereby secured, and if the registered holder before such 
interest is paid by notice in writing to the Company calls in such 
principal moneys or if an order is made or an effective resolution is 
passed for the winding up of the Company, the Company reserves 
to itself the right to pay off all or any of these debentures at its 
option at any time by giving six months' previous notice in writing 
to the registered holder. 

Given under the Common Seal of the said Company this 

> Directors. ft,a) 

Secretary. 
TTie stamp duty on Mortgage Debentures (Registered Holder) is 
2s, &d. per cent., or if payable to bearer \s. for every £10 
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10. — FoEM OP Debentuee Cebating no Charge. 

No. . Debenture. £> 

The Universal Investment Company, Limited, hereby acknow- 
ledge to owe to the bearer hereof the sum of One hundred pounds, 
and will on the day of , 19 , pay the said sum 

to the bearer on the surrender of this debenture at the registered 
office of the Company for the time being, and will in the meantime 
pay interest there.on at the rate of £ per cent, per annum, by 

half-yearly payments on the day of and the day 

of in each year by payment to the bearer thereof on 

presentation to Messrs. , the bankers of the 

Company, of the relative coupon for interest hereto annexed. 

In witness whereof the Universal Investment Company, Limited, 
have hereunto caused their common seal to be affixed this 
day of , 19 , in the presence of 



Directors. (^ 
Secretary. 



11. — Notice op Ordinary General Meeting. 

The Universal Investment Company, Limited. 

Notice is hereby given that the Ordinary Genera] 

Meeting of the above-named Company will be held on day, 

the inst., at p.m. at the registered office of the Company 

(or as the case may he) for the purpose of receiving and considering 
the Report of the Directors and the Annual Balance Sheet of the 
Company, for the declaration of a dividend, the election of Directois 
and Auditors, and to transact the ordinary business of the 
Company. 

The Register of Members of the Company will be closed for 
transfers from the day of to the 

day of inst., both days inclusive. 

By order of the Board, 

Secretary. 
Registered Office, 

100, Lotlibury, 
E.G 

19 
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12. — Notice op Exteaordinaet General Meetino. 

Notice is hereby given that (pursuant to a requisition of Share- 
holders duly made to the Company) an Extraordinary General 
Meeting of the Shareholders of the above-named Company will be 
held at the registered offices of the Company on day, the 

^^J of , at p.m., for the purpose of 

considering and, if thought fit, of passing the following resolutions : 

(Copy resolutions proposed.) 

By order of the Board, 

. Secretary, 

Registered Office, 

100, Lothbury, 

E.G. 

19 . 



13. — Notice of Meeting foe Special Resolution. 

Notice is hereby given that (pursuant to Section of the Com- 

panies Act, 1862) an Extraordinary General Meeting of the Share- 
holders of the above-named Company will be held at the registered 
office of the Company, on day, the day of 

inst., at p.m., when the subjoined resolution will 

be submitted for approval. 

(Here insert proposed resolution.) 

Should the above resolution be passed by the necessary majority 
it will afterwards be submitted to a General Meeting to be subse- 
quently convened for confirmation as a Special Resolution. 

By order of the Board, 

Secretary. 
Registered Office, 

100, Lothbury, 

E.G. 

19 
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14. — Notice op Muetinq to Confirm Speoial Eesolution. 

Notice is hereby given that an Extraordinary General Meeting, 
&.C., &c., when the subjoined resolution, which was duly passed at 
the Extraordinary General Meeting of the Company held on the 
day of last, will be submitted for confirma- 

tion as a Special Resolution. 

(Here insert resolution.) 

By order of the Board. 



15. — Notice of Meeting for Voluntary Winding up. 

Notice is hereby given that an Extraordinary General Meeting 
of the Shareholders, &c., &c., will be held, (kc, &c., for the purpose 
of considering, and if thought fit of passing the following as an 
Extraordinary Eesolution, pursuant to Section 129 of the Com- 
panies Act, 1862. 

That it has been proved to the satisfaction of the Company 
that this Company cannot by reason of its liabilities continue 
its business, and that it is desirable that the same should be 
wound up voluntarily, and that the Company be wound up 
accordingly. 

That Mr. of is hereby 

appointed the Liquidator of the Company [at a remuneration 
of £ ]. 



16. — Notice to Registrar of Increase op Capital. 

The Universal Investment Company, Limited. 

Registered Office, 100, Lothbury, E.C. 

To the Registrar of Joint Stock Companies. 

Sir, — The Universal Investment Company, Limited, hereby 
give you notice that in pursuance of the Articles of Association of 
the Company, by [Extraordinary] Resolution of the Company duly 
passed in General Meeting on the day of , 

the nominal capital of the Company has been increased by the 
addition thereto of the sum of £ divided into 

shares of £ each, in addition to the registered capital 

of £ . 

Dated this day of 19 . 

iSecreiary. 
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17. — Notice to Eegistrar op Speoial Eesolution. 

The Universal Investment Company, Limited. 

Passed day of 19.1 Pursuant to 

Confirmed day of 19 . j O.A., 1862, s. 51. 

At an Extraordinary General Meeting of Shareholders of the 
ahove-named Company, duly convened and held at , 

in the City of London, on the day of , 

19 , the following resolution was duly passed and at a subsequent 
Extraordinary General Meeting of the Shareholders of the said 
Company, also duly convened, and held at 
in the City of London, on the day of 

19 , the following resolution was duly confirmed as a Special 
Resolution, 

(Here follows the resolution, which must be in print.) 

Secretary. 
Date 



18. — Winding up Petition. 

No. of 19 



In the High Court of Justice. 

Companies (Winding Up). 

Mr. Justice Vaughan Williams. 

In the matter of the Companies Acta, 1862 to 1900. 

and 
In the matter of the Company, Limited. 

To Her Majesty's High Court of Justice. 

The humble petition of John Smith, of 700, Oxford Street, in the 
County of London, a creditor of the above-named Oompaay, 
sheweth as follows : 

1. The Company, Limited (hereinafter called the 
Company), was in the month of 19 , incorporated 
under the Companies Acts. 

2. The registered office of the Company is at 100, Lombard Street, 
in the City of London. 
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3. The nominal capital of the Company is £, , divided 
into , shares of £ each. The amount of the capital 
paid up or credited as paid up is £ 

4. The objects for which the Company was established are as 
f ollo-ws : 

[Sere copy the principal matters from, the object clause of the 
Company's Mem.orandwni of Association.'^ 

and for other objects set forth in the Memorandum of Association 
thereof. 

5. Your petitioner is the holder in due course of a Bill of Ex- 
change at three months' date, from the day of 

19 , drawn by one John Brown upon and accepted by the Com- 
pany, for the sum of £ which said Bill of Exchange fell 
due the day of 19 , was duly presented 
for payment where made payable and was dishonoured. The said 
Bill of Exchange is still overdue and unpaid, and the full amount 
thereof with interest, is still due and owing to your petitioner. 

[The main facts of the case on vthich the petitioner relies for a 
winding up order must be clearly set out.^ 

6. Or. The Company is indebted to your petitioner in the sum of 
£ for 

[State consideration for the debt unth particulars, so as to establish 
that the debt claimed is due.^ 

7. Your petitioner has made application to the Company for pay- 
ment of his debt, but the Company has failed and neglected to pay 
the same or any part thereof. 

8. The Company is insolvent and unable to pay its debts. 

9. In the circumstances it is just and equitable that the Company 
should be wound up. 

[Some of the following clauses are usual for a shareholder's petition.] 

The Company has not commenced business within twelve months 
followmg its incorporation, and the intention of carrying on busi- 
ness has been abandoned. 

The Company has suspended its busiaess for a period of twelve 
months. 

The number of members in the Company is reduced to less than 
seven. 

The substratum of the Company is really gone under the circum- 
stances hereinbefore set out, and it is not possible to carry out the 
essential purpose for which the Company was formed. 

Your petitioner is the original allottee of shares in the 

Company, upon which he has paid the sum of £ being the 

full amount called up thereon. 
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Your petitioner is the holder, and for upwards of six months 
immediately preceding the presentation of this petition, has been the 
holder of shares in the Company, upon each of which shares 

the sum of £, has been paid up, being the full amount 

called up thereon. 

If the Company be wound up there will be a surplus for the 
shareholders. 

Questions of difficulty will arise in the winding up, and the 
assistance of the court wiU be required. 

[Under Companies Act, 1900, Sec. 12.] 
After clauses 1, 2, 3, 4- proceed : 

Your petitioner is the registered holder of shares in the 

Company upon which he has paid £ 

The Company was entitled to commence business on the day 

of , and the last day on which the statutory meeting ought 

to have been held was the day of 

The Company has made default in holding the statutory meeting, 
and the last day on which such meeting ought to have been held was 
more than fourteen days before this petition was presented. [Or] 

The Company has made default in filing the report required by 
the Companies Act, 1900, Sec. 12. [Or] 

The report filed by the Company does not comply with the require- 
ments of the Companies Act, 1900, in that it does not state Vhere 
set out fully the particulars not complied with hy the report filea\. 

General Ending. 

Your petitioner therefore humbly prays as follows : 

1. That the Company, Limited, may be wound up by the 
court under the provisions of the Companies Acts, 1862 to 1900. 

2. Or that such other order may be made in the premises as shall 
be just. 

Note. — It is intended to serve this petition on the 
Company, Limited. 



19. — Notice in Gazette op Voluntary Liquidation. 
Notice of a Special Resolution for winding up voluntarily. 
To be published in "London Gazette,'' pursuant to Section 132 of 
the Act of 1862. 
The Companies Acts, 1862 to 1900. 
The Company, Limited. * 

At an Extraordinary General Meeting of the Members of the 
above-named Company, duly convened, and held at 
on the day of 19 j the following Special Resolution 

13 
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was duly passed ; and at a subsequent Extraordinary General 
Meeting of the Members of the said Company, also duly convened, 
and held at on the day of , 19 , 

the said Special Resolution was duly confirmed : — 

" That the Company be Wound up Voluntarily, and that 

be appointed Liquidator of the Company." 

Chairman. 

[To be countersigned by a Solicitor of the Supreme Court.] 



20.— Notice in Gazette op Final Meeting in Voluntary 
Liquidation. 

The Companies Acts, 1862 to 1900. 
The Company, Limited. 

Notice is hereby given, that a General Meeting of the Members 
of the above-named Company, Limited, will be held on day 

next, the inst., at p.m., at in the City of 

London, in order that the Liquidator may lay before the said 
Meeting an account, shewing the manner in which the winding up 
has been conducted and the property of the said Company has been 
disposed of ; and to hear any explanation that may be given by the 
Liquidator, and also to pass an extraordinary resolution for deter- 
mining the manner in which the books, accounts and documents of 
the said Company, and of the liquidation thereto, shall be disposed of. 

Dated, &c.. 

Liquidator. 

[7'Ats must be countersigned by a Solicitor of the Supreme Court.] 



21. — Notice to Registeae op Final Winding up Meeting in 
Voluntary Liquidation. 

To the Registrar of Joint Stock Companies, 

I beg to inform you that a General Meeting of the Members of 
the above-named Company was duly held on the 
day of 19 ) for the purpose of having an account 

laid before them shewing the manner in which the winding up has 
been conducted and the property of the Company disposed of, and 
that the same was done accordingly. 

Liquidator. 
Dated this day of 19 . 
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22. — Specimen op Annual Summary, shewing how the Forms 
should be prepared for registration. 

No. of Certificate, 89,689 C. [Form No. 840.] 

"THE COilPANIES ACTS, 1862 lo 1900." 

FORM E, us altered hy the Board of Trade, by notices in the London 
Gazette, pursuant to s. 71 of the Companies Act, 1862, and s. 19 of 
the Companies Act, 1900. 

SUMMARY OP CAPITAL AND SHARES 

OP THE 

ASHEN BEEWERY COMPANY, LIMITED, 

nyade up to the 19th day of January, 1901 {being the fourteenth day 
succeeding ike date of the first Ordinary General Meeting in the year). 



Nominal capital, £2,000, divided into *2,000 shares of 
Total number of shares taken up to the 19th day of January, 

1901 (which number must agree with the total shewn in 

the list, as held by existing members)* 
Number to be paid for wholly in cash 
Number issued as partly paid up to the extent of 5s. per sliare 

(otherwise than for cash) ...... 

Number issued as fully paid up (otherwise than for cash) 

X There has been called up on each as of 1,700 shares 

§ Total amount of calls received, including payments on appl 

cation and allotment ... 

Total amount (if any) agreed to be considered as paid on 200 

shares which have been issued as fully paid (otherwise than 

in cash) .... . . 

Total amount (if any) agreed to be considered as paid on 100 

shares which have been issued as partly paid up to the 

extent of 5s. per share ... . . 

Total amount of calls unpaid 

Total amount (if any) paid on ||30 shares forfeited . 

Total amount of debt due from the Company in respect of all 

mortgages and charges which require registration under the 

Companies Act, 1900, at the date to which this Summary is 

made up . . . . . . j 

Note : — A list of the names and addresses of the directors must follow the list 
of members. Banking Companies should also add a list of all their places 
of business. 

* Where ihere are shares of different kinds or amounts (e.g.^ Treference and Ordinary, or £10 
and £5} state the numbers and nominal values separately. 

X Where various amounts have been called, or there are shares of different kinds, state them 
separately. 

§ Include what has been received on forfeited, as well as on existing, shares. 

II State the aggregate number cf shares forfeited {if any). 

g@" The Eetum must be signed, at the end, by the manager or secretary of 
the Company. 

13a 



*£1 each 

I 2,000 

1,700 

I 100 

200 
£1 

I £1,695 
!- £200 

£25 

£20 
£15 

£1,000 
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List of Persons holding Shares in the ASHEN BREWERY 
AND OP Persons who have held Shares therein at ant 
Names and Addresses, and an Account op the Shares 





NAMES, ADDRESSES, AND OCCUPATIONS. 


Folio 
in Re^ster 

Ledger, 
containing 
Particulars. 


Surname. 


Christian 
Name. 


Address. 


Occupation, 


1 
2 
3 

4 
5 
6 
7 
8 
9 

10 
11 


Stanford . 

Cook 

Davies 

Jackson 

Smith . 

Brown 

Jones . 

Edwards . 

Carew . 

Dickson 

Jenkins 


Charles . 
William . 
Owen 
Thomas . 
James 
William . 
Edward . 
James 
Oliver 
Thomas . 
Lewis 


17, Moor Lane, 
Birmingham 

4, High Street, 
Manchester 

6, Wind Street, 
Swansea 

4, Hill Street, 
Cardiff 

8, Wood Street, 
Bolton 

10, Duke Street, 
Leeds 

5, Milk Street, 
London 

2, Water Street, 

Liverpool 
2, Jolly Street, 

Dublin 

9, High Street, 
Belfast 

6, Wood Vale, 
Leeds 


Brewer 

Accountant 

Printer 

Bookbinder 

Solicitor 

Merchant 

Broker 

Shipper 

Distiller 

Cotton Spin- 
ner 

Secretary to 
a Public 
Company 



* The aggregate numher of shares held and not the distinctive Nos. is to he 
stated, and the column should he added up throughout, so as to make one total 
to agree with that stated in the Summary to have heen taken up. 

t When the shares are of different classes these columns may be subdivided 
so that the number of each class held, or transferred, may he shown separately. 

i The date of registration of each transfer should he given as well as the 
number of shares transferred on each date. The particulars should be placed 
opposite the name of the transferor, and not opposite that of the transferee, but 
the name of the transferee may be inserted in the "Remarks" column 
immediately opposite the particulars of each transfer. ' 
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COMPANY, LIMITED, on the 19th day op January, 1901, 

TIME SINCE THE DATE OP THE LAST RETURN, SHOWING THEIR 
SO HELD. 



ACCOUNT OF SHARES. 




* Number 
of shHrea 
held by 
existing 


t Partiotdars of shares 

transferred since the date 

of the last Return by persons 

who are still members. 


t Particulars of shares 
transferred since the date 

of the last Return by- 
persons who have ceased 
to be members. 


REMARKS, 


date of 
Return. 


Num- 
ber t 


Date of registra- 
tion of transfer. 


Num- 
ber t 


Date of registra- 
tion of transfer. 




200 

20 

100 

20 

30 

200 

500 

500 

400 

30 


20 


6th May, 1888 


30 


9th June, 1888 


To James 

Smith 
To William 

Brown 


2,000 





(Signature) LEWIS JENKINS, 
(Officer) Secretary. 



Where there are any transfers care should he taken to place the names of 
transferees in the Summary as well as in the Remarks column, opposite the 
record of the transactions. 



WATERLOW 8z SONS LIMITED, 

COMPANIES STATIONERS AND REGISTRATION AGENTS. 



The Companies Act, 1900. 



THE NEW FORMS 

Will be found in the FIFTH EDITION of 

PRACTICAL HINTS 

ON THE 

PREPARATION AND REGISTRATION 

OF 

JOINT STOCK COMPANIES' FORMS. 



IN CLOTH - 2/6 NET. 



The work contains the Statutory Forms, with full and 
practical instructions for Solicitors, Secretaries and other 
Officers of Joint Stock Companies, enabling them to prepare 
the various Returns under the Companies Acts in accord- 
ance with requirements of the Statutes. Precedents of 
other Forms, such as Share Certificates, Debentures, &c., 
will be found therein, together with Tables of Fees and 
Stamp Duties, and a complete Index. 



WATERLOW & SONS LIMITED, 

LONDON WALL, LONDON, E.G. 
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THE COMPANIES ACT, 1862. 

{AS AMENDED.) 



An Act for the Incorporation, Regulation, and Winding up 
of Trading Companies and other Associations, 25 & 26 
Vict., cap. 89. — Eoyal Assent, 7th August, 1862. 

WHEREAS it is expedient that the laws relating to the incor- 
poration, regulation and winding up of trading companies 
and other associations should be consolidated and amended : Be it 
therefore enacted by the Queen's most Excellent Majesty, by and 
with the advice and consent of the Lords spiritual and temporal, 
and Commons, in this present Parliament assembled, and by the 
authority of the same, as follows : 

Preliminary. 

1. This act may be cited for all purposes as "The Companies 
Act, 1862." 

2. This act, with the exception of such temporary enactment as 
is hereinafter declared to come into operation immediately, shall 
not come into operation until the second day of November, one 
thousand eight hundred and sixty-two, and the time at which it so 
comes into operation is hereinafter referred to as the commence- 
ment of this act. 

3. For the purposes of this act a company that carries on the 
business of insurance in common with any other business or busi- 
nesses shall be deemed to be an insurance company. 

4. No company, association, or partnership consisting of more 
than ten peisons shall be formed, after the commencement of this 
act, for the purpose of carrying on the business of banking, unless 
it is registered as a company under this act, or is formed in pur- 
suance of some other act of parliament or of letters patent ; and no 
company, association, or partnership consisting of more than twenty 
persons shall be formed, after the commencement of this act, for 
the purpose of carrying on any other business that has for its 
object the acquisition of gain by the company, association, or 
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partnership, or by the individual members thereof, unless it is 
registered as a company tinder this act, or is formed in pursuance 
of some other act of parliament, or of letters patent, or is a com- 
pany engaged in working mines within and subject to the jurisdic- 
tion of the stannaries. 

5. This act is divided into nine parts, relating to the following 
subject matters : 

The first part, — to the constitution and incorporation of com- 
panies and associations under this act : 
The second part, — to the distribution of the capital and liability 

of members of companies and associations under this act : 
The third part, — to the management and administration of 

companies and associations under this aot : 
The fourth part, — to the winding up of companies and associa- 
tions under this act : 
The fifth part, — to the registration office : 
The sixth part, —to application of this act to companies registered 

under the joint stock companies acts : 
The seventh pai-t, — ^to companies authorised to register under 

this act : 
The eighth part, — to application of this act to unregistered com- 
panies : 
The ninth part, — to repeal of acts, and temporary provisions. 



PART I. 

CONSTITUTION AND INCORPORATION OF COMPANIES AND 
ASSOCIATIONS UNDER THIS ACT. 

Memorandnjvm of Association. 

6. Any seven or more persons associated for any lawful purpose 
may, by subscribing their names to a memorandum of association, 
and otherwise complying with the requisitions of this act in respect 
of registration, form an incorporated company, with or without 
limited liability. 

7. The liability of the members of a company formed under this 
act may, according to the memorandum of association, be limited 
either to the amount, if any, unpaid on the shares respectively held 
by them, or to such amount as the members may respectively un- 
dertake by the memorandum of association to contribute to the 
assets of the company in the event of its being wound up. 

8. Where a company is formed on the principle of having the 
liability of its members limited to the amount unpaid on their 
shares, hereinafter referred to as a company limited by shares, the 
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memorandum of association shall contain the following things ; 
(that is to say,) 

(1.) The name of the proposed company, with the addition of the 
word " limited " as the last word in such name : 

(2.) The part of the United Kingdom, whether England, Scot- 
land, or Ireland, in which the registered office of the com- 
pany is proposed to be situate : 

(3.) The objects for which the proposed company is to be 
established : 

(4.) A declaration that the liability of the members is limited : 

(5.) The amount of capital with which the company proposes to 
be registered divided into shares of a certain fixed amount : 
Subject to the following regulations : 

(1.) That no subscriber shall take less than one share : 

(2.) That each subscriber of the memorandum of association 
shall write opposite to his name the number of shares he 
takes. 

9. Where a company is formed on the principle of having the 
liability of its members limited to such amount as the members 
respectively undertake to contribute to the assets of the company 
in the event of the same being wound up, hereinafter referred to as 
a company limited by guarantee, the memorandum of association 
shall contain the following things ; (that is to say,) 

(1.) The name of the proposed company with the addition of the 
word "limited " as the last word in such name : 

(2.) The part of the United Kingdom, whether England, Scot- 
land or Ireland, in which the registered office of the com- 
pany is proposed to be situate : 

(3.) The objects for which the proposed company is to be 
established : 

(4.) A declaration that each member undertakes to contribute 
to the assets of the company, in the event of the same 
being wound up during the time that he is a member, or 
within one year afterwards, for payment of the debts and 
liabilities of the company contracted before the time at 
which he ceases to be a member, and of the costs, charges and 
expenses of winding up the company, and for the adjust- 
ment of the rights of the contributories amongst themselves, 
such amount as may be required, not exceeding a specified 
amount. 

10. Where a company is formed on the principle of having no 
limit placed on the liability of its members, hereinafter referred 
to as an unlimited company, the memorandum of association shall 
contain the following things; (that is to say,) 

(1.) The name of the proposed company : 

(2.) The part of the United Kingdom, whether England, Scot- 
land or Ireland, in which the registered office of the com- 
pany is proposed to be situate : 
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(3.) The objects for which the proposed company is to be 
established. 

11. The memorandum of association shall bear the same stamp 
as if it were a deed, and shall be signed by each subscriber in the 
presence of, and be attested by, one witness at the least, and that 
attestation shall be a sufficient attestation in Scotland as well as in 
England and Ireland : It shall, when registered, bind the company 
and the members thereof to the same extent as if each member 
had subscribed his name and affixed his seal thereto, and there were 
in the memorandum contained, on the part of himself, his heirs, 
executors, and administrators, a covenant to observe all the con- 
ditions of such memorandum, subject to the provisions of this act. 

12. A.ny company limited by shares may so far modify the con- 
ditions contained in its memorandum of association, if authorised 
to do so by its regulations as originally framed, or as altered by 
special resolution in manner hereinafter mentioned, as to increase 
its capital by the issue of new shares of such amount as it thinks 
expedient, or to consolidate and divide its capital into shares of 
larger amount than its existing shares, or to convert its paid-up 
shares into stock, but save as aforesaid, and save as is hereinafter 
provided in the case of a change of name, no alteration shall be made 
by any company in the conditions contained in its memorandum 
of association. 

13. Any company under this act, with the sanction of a special 
resolution of the company passed in manner hereinafter mentioned, 
and with the approval of the Board of Trade testified in writing 
under the hand of one of its secretaries or assistant secretaries, 
may change its name, and ujjon such change being made the 
registrar shall enter the new name on the register in the place of 
the former name, and shall issue a certiiicate of incorporation 
altered to meet the circumstances of the case ; but no such 
alteration of name shall afi'ect any rights or obligations of the 
company, or render defective any legal proceedings instituted or to 
be instituted by or against the company, and any legal proceedings 
may be continued or commenced against the company by its new 
name that might have been continued or commenced against the 
company by its former name. 

Articles of Association. 

14. The memorandum of association may, in the case of a com- 
pany limited by shares, and shall, in the case of a company limited 
by guarantee or unlimited, be accompanied, when registered, by 
articles of association signed by the subscribers to the memorandum 
of association, and prescribing such regulations for the company as 
the subscribers to the memorandum of association deem expedient : 
The articles shall be expressed in separate paragraphs, numbered 
arithmetically : They may adopt all or any of the provisions con- 
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tained in the table marked A in the first schedule hereto : They 
shall, in the case of a company, whether limited by guarantee or 
unlimited, that has a capital divided into shares, state the amount 
of capital with which the company proposes to be registered j and 
in the case of a company, whether limited by guarantee or unlimited, 
that has not a capital divided into shares, state the number of 
members with which the company proposes to be registered, for the 
purpose of enabling the registrar to determine the fees payable on 
registration : In a company limited by guarantee or unlimited, and 
having a capital divided into shares, each subscriber shall take one 
share at the least, and shall write opposite to bis name in the 
memorandum of association the number of shares he takes. 

15. In the case of a company limited by shares, if the memoran- 
dum of association is not accompanied by articles of association, or 
in so far as the articles do not exclude or modify the regulations 
contained in the tal)]e marked A. in the first schedule hereto, the 
last-mentioned regulations shall, so far as the same are applicable, 
be deemed to be the regulations of the company in the same manner 
and to the same extent as if they had been inserted in articles of 
association, and the articles had been duly registered. 

16. The articles of association shall be printed, they shall bear 
the same stamp as if they were contained in a deed and shall be 
signed by each subscriber in the presence of. and be attested by, 
one witness at the least, and such attestation shall be a suflBcient 
attestation in Scotland as well as in England and Ireland : When 
registered, they shall bind the company and the members thereof 
to the same extent as if each member had subscribed his name and 
affixed his seal thereto, and there were in such articles contained a 
covenant on the part of himself, his heirs, executors, and admini- 
strators, to conform to all the regulations contained in such 
articles, subject to the provisions of this act ; and all monies pay- 
able by any member to the company, in pursuance of the conditions 
and regulations of the company, or any of such conditions or 
regulations, shall be deemed to be a debt due from such member to 
the company, and in England and Ireland to be in the nature of a 
specialty debt. 

General Provisions. 

17. The memorandum of association and the articles of associa- 
tion, if any, shall be delivered to the registrar of joint stock 
companies hereinafter mentioned, who shall retain and register the 
same : There shall be paid to the registrar by a company having a 
capital divided into shares, in respect of the several matters 
mentioned in the table marked B. in the first schedule hereto, the 
several fees therein specified, or such smaller fees as the Board of 
Trade may from time to time direct ; and by a company not having 
a capital divided into shares, in respect of the several matters 
mentioned in the table marked 0. in the first schedule hereto, the 
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several fees therein specified, or such smaller fees as the Board of 
Trade may from time to time direct : All fees paid to the said 
registrar in pursuance of this act shall be paid into the receipt of 
Her Majesty's Exchequer, and be carried to the account of the 
Consolidated Fund of the United Kingdom of Great Britain and 
Ireland. 

18. Upon the registration of the memorandum of association, 
and of the articles of association in cases where articles of associa- 
tion are required by this act or by the desire of the parties to be 
registered, the registrar shall certify under his hand that the com- 
pany is incorporated, and in the case of a limited company that the 
company is limited : The subscribers of the memorandum of associa- 
tion, together -with such other persons as may from time to time 
become members of the company, shall thereupon be a body 
corporate by the name contained in the memorandum of associa- 
tion, capable forthwith of exercising all the functions of an in- 
corporated company, and having perpetual succession and a common 
seal, with power to hold lands, but with such liability on the part 
of the members to contribute to the assets of the company in the 
event of the same being wound up as is hereinafter mentioned : [_A 

Xepeaied. cerhficate of the incorporation of any company given hy the registrar 
Act, 1900. shall he conclusive evidence that all the requisitions of this act in 
respect of registration have been complied with.'\ 

19. A copy of the memorandum of association, having annexed 
thereto the articles of association, if any, shall be forwarded to 
every member, at his request, on payment of the sum of one 
shilling or such less sum as may be prescribed by the company 
for each copy ; and if any company makes default in forwarding a 
copy of the memorandum of association and articles of association, 
if any, to a member, in pursuance of this section, the company so 
making default shall for each offence incur a penalty not exceeding 
one pound. 

20. No company shall be registered under a name identical with 
that by which a subsisting company is already registered, or so 
nearly resembling the same as to be calculated to deceive, except in 
a case where such subsisting company is in the course of being dis- 
solved and testifies its consent in such manner as the registrar 
requires ; and if any company through inadvertence or otherwise, 
is, without such consent as aforesaid, registered by a name identical 
with that by which a subsisting company is registered, or so nearly 
resembling the same as to be calculated to deceive, such first-men- 
tioned company may, with the sanction of the registrar, change its 
name, and upon such change being made the registrar shall enter 
the new name on the register in the place of the former name, and 
shall issue a certificate of incorporation altered to meet the circum- 
stances of the case ; but no such alteration of name shall affect any 
rights or obligations of the company, or render defective any legal 
proceedings instituted or to be instituted by or against the company 
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and any legal proceedings may be continued or commenced against 
the company by its new name that might have been continued or 
commenced against the company by its former name. 

21. No company formed for the purpose of promoting art, 
science, religion, charity, or any other like object, not involving 
the acquisition of gain by the company or by the individual 
members thereof, shall, without the sanction of the Board of Trade, 
hold more than two acres of land ; but the Board of Trade may, by 
licence under the hand of one of their principal secretaries or 
assistant secretaries, empower any such company to hold lands in 
such quantity and subject to such conditions as they think fit. 



PART II. 

DISTRIBtJTION OP CAPITAL AND LIABILITY OF MEMBERS OF 
COMPANIES AND ASSOCIATIONS UNDER THIS ACT. 

Distribution of Capital. 

22. The shares or other interest of any member in a company 
under this a3t shall be personal estate, capable of being transferred 
in manner provided by the regulations of the company, and shall 
not be of the nature of real estate, and each share shall, in the case 
of a company having a capital divided into shares, be distinguished 
by its appropriate number. 

23. The subscribers of the memorandum of association of any 
company under this act shall be deemed to have agreed to become 
members of the company whose memorandum they have subscribed, 
and upon the registration of the company shall be entered as 
members on the register of members hereinafter mentioned ■ and 
every other person who has agreed to become a member of a 
company under this act, and whose name is entered on the register 
of members, shall be deemed to be a member of the company. 

24. Any transfer of the share or other interest of a deceased 
member of a company under this act, made by his personal repre- 
sentative, shall, notwithstanding such personal representative may 
not himself be a member, be of the same validity as if he had been 
a member at the time of the execution of the instrument of 
transfer. 

25. Every company under this act shall cause to be kept in one 
or more books a register of its members, and there shall be entered 
therein the following particulars : — 

(1.) The names and addresses, and the occupations, if any, of the 
members of the company, with the addition, in the case of 
a company having a capital divided into shares, of a state- 
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ment of the shares held hj each member, distinguishing each 
share by its number : and of the amount paid, or agreed to 
be considered as paid, on the shares of each member : 
(2.) The date at which the name of any person Tras entered in the 

register as a member : 
(3.) The date at which any person ceased to be a member : 
And any company acting in contravention of this section shall 
incur a penalty not exceeding five pounds for every day during 
which its default in complying with the provisions of this section 
continues, and every director or manager of the company who shall 
knowingly and wilfully authorise or permit such contravention 
shall incur the like penalty. 

26. Every company under this act, and having a capital divided 
into shares, shall make once at least in every year, a list of all 
persons who, on the fourteenth day succeeding the day on which 
the ordinary general meeting, or if there is more than one ordinary 
meeting in each year, the first of such ordinary general meetings is 
held, are members of the company, and such list shall state the 
names, addresses, and occupations of all the members therein 
mentioned, and the number of shares held by each of them, and 
shall contain a summary specifying the following particulars : — 

(1.) The amount of the capital of the company, and the number 

of shares into which it is divided : 
(2.^ The number of shares taken from the commencement of the 

company up to the date of the summary ; 
(3.) The amount of calls made on each share ; 
(4.) The total amount of calls received : 
(5.) The total amount of calls unpaid : 
(6.) The total amount of shares forfeited : 

(7.) The names, addresses, and occupations of the persons who 
have ceased to be members since the last list was made, and 
the number of shares held by each of them. 
The above list and summary shall be contained in a separate part 
of the register, and shall be completed within seven days after such 
fourteenth day as is mentioned in this section, and a copy shall 
forthwith be forwarded to the registrar of joint stock companies. 

27. If any company under this act, and having a capital divided 
into shares, makes default in complying with the provisions of this 
act with respect to forwarding such list of members or summary as 
is hereinbefore mentioned to the registrar, such company shall incur 
a penalty not exceeding five pounds for every day during which 
such default continues and every director and manager of the 
company who shall knowingly and wilfully authorise or permit such 
default shall incur the like penalty. 

28. Every company under this act, having a capital divided into 
shares, that has consolidated and divided its capital into shares of 
larger amount than its existing shares, or converted any portion of 
its capital into stock, shall give notice to the registrar of joint stock 
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companies of such consolidation, division, or conversion, specifying 
the shares so consolidated, divided or converted. 

29. "Where any company under this act, and having a capital 
divided into shares, has converted any portion of its capital into 
stock, and given notice of such conversion to the registrar, all the 
provisions of this act which are applicable to shares qnly shall cease 
as to so much of the capital as is converted into stock ; and the 
register of members hereby required to be kept by the company, 
and the list of members to be forwarded to the registrar, shall 
show the amount of stock held by each member in the list instead 
of the amount of shares and the particulars relating to shares 
hereinbefore required. 

30. No notice of any trust, expressed, implied, or constructive, 
shall be entered on the register, or be receivable by the registrar 
in the case of companies under this act and registered in England 
or Ireland. 

31. A certificate, under the common seal of the company, speci- 
fying any ihare or shares, or stock held by any member of a 
company, shall be joriTOa/acie evidence of the title of the member 
to the share or shares or stock therein specified. 

32. The register of members, commencing from the date of the 
registration of the company, shall be kept at the registered office 
of the company hereinafter mentioned ; except when closed as 
hereinafter mentioned, it shall during business hours, but subject 
to such reasonable restrictions as the company in general meeting 
may impose, so that not less than two hours in each day be 
apj)ointed for inspection, be open to the inspection of any member 
gratis, and to the inspection of any other person on the payment of 
one shilling, or such less sum as the company may prescribe, for 
each inspection; and every such member or other person may 
require a copy of such register or of any part thereof, or of such 
list or summary of members as is hereinbefore mentioned, on 
payment of sixpence for every hundred words required to be 
copied : If such inspection or copy is refused, the company shall 
incur for each refusal a penalty not exceeding two pounds, and a 
further penalty not exceeding two pounds for every day during 
which such refusal continues, and every director and manager of the 
company who shall knowingly authorise or permit such refusal shall 
incur the like penalty ; and in addition to the above penalty, as 
respects companies registered in England and Ireland, any judge 
sitting in chambers, or the vice-warden of the stannaries, in the 
case of companies subject to his jurisdiction, may by order compel 
an immediate inspection of the register. 

33. Any company under this act may, upon giving notice by 
advertisement in some newspaper circulating in the district in which 
the registered office of the company is situated, close the register of 
members for any time or times not exceeding in the whole thirty 
days in each year. • 
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34. Where a company has a capital divided into shares, whether 
such shares may or may not have been converted into stock, notice 
of any increase in such capital beyond the registered capital, and 
where a company has not a capital divided into shares, notice of any 
increase in the number of members beyond the registered number, 
shall be given to the registrar, in the case of an increase of capital, 
within fifteen days from the date of the passing of the resolution 
by which such increase has been authorised, and in the case of an 
increase of members within fifteen days from the time at which 
such increase of members has been resolved on or has taken place, 
and the registrar shall forthwith record the amount of such increase 
of capital or members ; if such notice is not given within the period 
aforesaid the company in default shall incur a penalty not exceeding 
five pounds for every day during which such neglect to give notice 
continues, and every director and manager of the company who 
shall knowingly and wilfully authorise or permit such default shall 
incur the like penalty. 

35. If the name of any person is, without sufficient cause, entered 
in or omitted from the register of members of any company under 
this act, or if default is made or unnecessary delay takes place in 
entering on the register the fact of any person having ceased to be 
a member of the company, the person or member aggrieved, or any 
member of the company, or the company itself, may, as respects 
companies registered in England or Ireland, by motion in any of 
Her Majesty's superior courts of law or equity, or by application to 
a judge sitting in chambers, or to the vice-warden of the stan- 
naries in the case of companies subject to his jurisdiction, and 
as respects companies registered in Scotland by summary petition 
to the court of session, or in such other manner as the said courts 
may direct, apply for an order of the court that the register may 
be rectified, and the court may either refuse such application, 
with or without costs, to be paid by the applicant, or it may, if 
satisfied of the justice of the case, make an order for the rectifica- 
tion of the register, and may direct the company to pay all the 
costs of such motion, application, or petition, and any damages 
the party aggrieved may have sustained : The court may in any 
proceeding under this section decide on any question relating to 
the title of any person who is a party to such proceeding to 
have his name entered in or omitted from the register, whether 
such question arises between two or more members or alleged 
members, or between any members or alleged members and the 
company, and generally the court may in such proceeding decide 
any question that it may be necessary or expedient to decide 
for the rectification of the register ; provided that the court, if 
a court of coiflmon law, may direct an issue to be tried, in 
which any question of law may be raised, and a writ of error 
or appeal, in the manner directed by " The Common Law Pro- 
cedure Act, 1 854," shall He. 
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36. "Whenever any order has been made rectifying the register, 
in the case of a company hereby required to send a list of its mem- 
bers to the registrar, the court shall, by its order, direct that due 
notice of such rectification be given to the registrar. 

37. The register of members shall be primA facie evidence of any 
matters by this act directed or authorised to be inserted therein. 

Liability of Members. 

38. In the event of a company formed under this act being 
wound up, every present and past member of such company shall be 
liable to contribute to the assets of the company to an amount 
sufficient for payment of the debts and liabilities of the company, 
and the costs, charges, and expenses of the winding up, and for 
the payment of such sums as may be required for the adjustment of 
the rights of the contributories amongst themselves, with the 
qualifications following ; (that is to say,) 

(1.) No past member shall be liable to contribute to the assets of 
the company if he has ceased to be a member for a period of 
one year or upwards prior to the commencement of the 
winding up : 

(2.) No past member shall be liable to contribute in respect of 
any debt or liability of the company contracted after the 
time at which he ceased to be a member : 

(3.) No past member shall be liable to contribute to the assets of 
the company unless it appears to the court that the existing 
members are unable to satisfy the contributions required to 
be made by them in pursuance of this act : 

(4.) In the case of a company limited by shares, no contribution 
shall be required from any member exceeding the amount, if 
any, unpaid on the shares in respect of which he is liable as 
a present or past member : 

(5.) In the case of a company limited by guarantee, no contribu- 
tion shall be required from any member exceeding the 
amount of the undertaking entered into on his behalf by the 
memorandum of association : 

(6.) Nothing in this act contained shall invalidate any provision 
contained in any policy of insurance or other contract whereby 
the liability of individual members upon any such policy or 
contract is restricted, or whereby the funds of the company 
are alone made liable in respect of such policy or contract : 

(7.) No sum due to any member of a company, in his character of 
a member, by way of dividends, profits, or otherwise, shall 
be deemed to be a debt of the company, payable to such 
member in a case of competition between himself and any 
other creditor not being a member of the company ; but any 
such sum may be taken into account, for the purposes of the 
final adjustment of the rights of the contributories amongst 
themselves: 14 
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PART III. 

MANAGEMENT AND ADMINISTRATION OF COMPANIES AND 
ASSOCIATIONS UNDER THIS ACT. 

Provisions for Protection of Creditors. 

39. Every company under this act shall have a registered office 
to -which all communications and notices may be addressed : If any 
company under this act carries on business without having such an 
office, it shall incur a penalty not exceeding five pounds for every 
day during which business is so carried on. 

40. Notice of the situation of such registered office, and of any 
change therein, shall be given to the registrar, and recorded by 
him : Until such notice is given the company shall not be deemed 
to have complied with the provisions of this act with respect to 
having a registered office. 

41. Every limited company under this act, whether limited by 
shares or by guarantee, shall paiut or affix, and shall keep painted 
or affixed, its nanle on the outside of every office or place in which 
the business of the company is carried on, in a conspicuous position, 
in letters easily legible, and shall have its name engraved in legible 
characters on its seal, and shall have its name mentioned in legible 
characters in all notices, advertisements, and other official publica- 
tions of such company, and in all bills of exchange, promissory 
notes, endorsements, cheques, and orders for money or goods pur- 
porting to be signed by or on behalf of such company, and in all 
bills of parcels, invoices, receipts, and letters of credit of the 
company. 

42. If any limited company under this act does not paint or affix, 
and keep painted or affixed, its name in manner directed by this 
act, it shall be liable to a penalty not exceeding five pounds for not 
so painting or affixing its name, and for every day during which 
such name is not so kept painted or affixed, and every director and 
manager of the company who shall knowingly and wilfully authorise 
or permit such default, shall be liable to the like penalty ; and if 
any director, manager, or officer of such company, or any person on 
its behalf, uses or authorises the use of any seal purporting to be a 
seal of the company whereon its name is not so engraved as afore- 
said, or issues or authorises the issue of any notice, advertisements 
or other official publication of such company, or signs or authorises 
to be signed on behalf of such company, any bill of exchange, 
promissory note, endorsement, cheque, order for money or goods, or 
issues or authorises to be issued any bill of parcels, invoice receipt 
or letter of credit of the company, wherein its name is not mentioned 
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in manner aforesaid, he shall be liable to a penalty of fifty pounds, 
and shall further be personally liable to the holder of any such bill 
of exchange, promissory note, cheque, or order for money or goods, 
for the amount thereof, unless the same is duly paid by the 
Company. 

43. livery limited company under this act shall keep a register 
of all mortgagees and charges specifically affecting property of the 
company, and shall enter in such register in respect of each 
mortgage or charge a short description of the property mortgaged 
or charged, the amount of charge created, and the names of the 
mortgagees or persons entitled to such charge : If any property of 
the company is mortgaged or charged -without such entry as afore- 
said being made, every director, manager, or other officer of the 
company who knowingly and wilfully authorises or permits the 
omission of such entry shall incur a penalty not exceeding fifty 
pounds. The register of mortgages required by this section shall 
be open to inspection by any creditor or member of the company at 
all reasonable times ', and if such inspection is refused, any officer 
of the company refusing the same, and every director and manager 
of the company authorising or knowingly and wilfully permitting 
such refusal, shall incur a penalty not exceeding five pounds, and a 
further penalty not exceeding two pounds for every day during 
which such refusal continues ; and in addition to the above penalty, 
as respects companies registered in England and Ireland, any judge 
sitting in chambers, or the vice-warden of the stannaries in the case 
of companies subject to his jurisdiction, may by order compel an 
immediate inspection of the register. 

44. Every limited banking company and every insurance com- 
pany, and deposit, provident, or benefit society under this act shall, 
before it commences business, and also on the first Monday in 
February and the first Monday in August in every year during 
which it carries on business, make a statement in the form marked 
D. in the first schedule hereto, or as near thereto as circumstances will 
admit, and a copy of such statement shall be put up in a conspicu- 
ous place in the registered office of the company, and in every branch 
office or place where the business of the company is carried on, and 
if default is made in compliance with the provisions of this section 
the company shall be liable to a penalty not exceeding five pounds 
for every day during which such default continues, and every 
director and manager of the company who shall knowingly and 
wilfully authorise or permit such default shall incur the like 
penalty. 

Every member and every creditor of any company mentioned in 
this section shall be entitled to a copy of the above-mentioned state- 
ment on payment of a sum not exceeding sixpence. 

4-5. Every company under this act, [a7id not having a capital Repealed, 
divided into shares,] shall keep at its registered office a register con- Act, moo. 
taining the names and addresses and the occupations of its directors 

14a 
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or managers, and shall send to the registrar of joint stock com- 
panies a copy of such register, and shall from time to time notify 
to the registrar any change that takes place in such directors or 
managers. 
Xepealed. 4-6. If any company under this act, [and not having a capital 
A^f^wm. divided into shares,] makes default in keeping a register of its 
directors or managers, or in sending a copy of such register to the 
registrar in compliance with the foregoing rules, or in notifying to 
the registrar any change that takes place in such directors or 
managers, such delinquent company shall incur a penalty not ex- 
ceeding five pounds for every day during which such default con- 
tinues ; and every director and manager of the company who shall 
knowingly and wilfully authorise or permit such default shall incur 
the like penalty. 

47. A promissory note or bill of exchange shall be deemed to 
have been made, accepted, or endorsed on behalf of any company 
under this act, if made, accepted, or endorsed in the name of the 
company by any person acting under the authority of the company, 
or if made, accepted, or endorsed by or on behalf or on account of 
the company by any person acting under the authority of the com- 
pany. 

48. If any company under this act carries on business when the 
number of its members is less than seven for a period of six months 
after the number has been so reduced, every person who is a 
member of such company during the time that it so carries on 
business after such period of six months, and is cognizant of the 
fact that it is so carrying on business with fewer than seven 
members, shall be severally liable for the payment of the whole 
debts of the company contracted during such time, and may be sued 
for the same, without the joinder in the action or suit of any other 
member. 

Provisions for Protection of Members. 

49. 'A general meeting of every company under this act shall be 
held once at the least in every year. 

60. Subject to the provisions of this act, and to the conditions 
contained in the memorandum of association, any company formed 
under this act may, in general meeting from time to time, by 
passing a special resolution in manner hereinafter mentioned, alter 
all or any of the regulations of the company contained in the 
articles of association or in the table marked A. in the first schedule, 
where such table is applicable to the company, or make new regu- 
lations to the exclusion of or in addition to all or any of the 
regulations of the company ; and any regulations so made by special 
resolution shall be deemed to be regulations of the company of the 
same validity as if they had been originally contained in the articles 
of association, and shall be subject in like manner to be altered or 
modified by any subsequent special resolution. ** 
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51. A resolution passed by a company under this act shall be 
deemed to be special whenever a resolution has been passed by a 
majority of not less than three-fourths of such members of the 
com.pany for the time being entitled, according to the regulations 
of the company, to vote as may be present, in person or by proxy 
(in cases where by the regulations of the company proxies are 
allowed), at any general meeting at which notice specifying the 
intention to propose such resolution has been duly given, and such 
resolution has been confirmed by a majority of such members for 
the time being entitled, according to the regulations of the company, 
to vote as may be present, in person or by proxy, at a subsequent 
general meeting, of which notice has been duly given, and held at 
an interval of not less than fourteen days nor more than one month 
from the date of the meeting at which such resolution was first 
passed : At any meeting mentioned in this section, unless a poll 
is demanded by at least five members, a declaration of the chair- 
man that the resolution has been carried shall be deemed conclusive 
evidence of the fact, without proof of the number or proportion of 
the votes recorded in favour of or against the same : Notice of any 
meeting shall for the purposes of this section be deemed to be 
duly given and the meeting to be duly held whenever such notice 
is given and meeting held in manner prescribed by the regulations 
of the company : In computing the majority under this section 
when a poll is demanded, reference shall be had to the number of 
votes to which each member is entitled by the regulations of the 
company. 

52. In default of any regulations as to voting, every member 
shall have one vote ; and in default of any regulations as to sum- 
moning general meetings, a meeting shall be held to be duly sum- 
moned of which seven days' notice in writing has been served on 
every member in manner in which notices are required to be served 
by the table marked A. in the first schedule hereto ; and in default 
of any regulations as to the persons to summon meetings, five 
members shall be competent to summon the same ; and in default 
of any regulations as to who is to be chairman of such meeting, it 
shall be competent for any person elected by the members present 
to preside. 

53. A copy of any special resolution that is passed by any com- 
pany under this act shall be printed and forwarded to the registrar 
of joint stock companies, and be recorded by him : If such copy is 
not so forwarded within fifteen days from the date of the confirma- 
lion of the resolution, the company shall incur a penalty not 
exceeding two pounds for every day after the expiration of such 
fifteen days during which such copy is omitted to be forwarded, and 
every director and manager of the company who shall knowingly 
and wilfully authorise or permit such default shall incur the like 
penalty. 

64. Where articles of association have been registered, a copy of 
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every special resolution for the time being in force shall be annexed 
to or embodied in every copy of the articles of association that may 
be issued after the passing of such resolution : Where no articles 
of association have been registered, a copy of any special resolution 
shall be forwarded in print to any member requesting the same, on 
payment of one shilling, or such less sum as the company may 
direct : And if any company makes default in complying with the 
provisions of this section it shall incur a penalty not exceeding one 
pound for each copy in respect of which such default is made; and 
every director and manager of the company who shall know- 
ingly and wilfully authorise or permit such default shall incur the 
like penalty. 

55. Any company under this act may, by instrument in writing 
under its common seal, empower any person, either generally or in 
respect of any specified matters as its attorney, to execute deeds 
on its behalf in any place not situate in the United Kingdom ; and 
every deed signed by such attorney, on behalf of the company, and 
under his seal, shall be binding on the company, and have the same 
efEect as if it were under the common seal of the company. 

56. The Board of Trade may appoint one or more competent 
inspectors to examine into the affairs of any company under this 
act, and to report thereon, in such manner as the board may direct, 
upon the applications following ; (that is to say,) 

(1.) In the case of a banking company that has a capital divided 
into shares, upon the application of members holding not 
less than one-third part of the whole shares of the company 
for the time being issued : 

(2.) In the case of any other company that has a capital divided 
into sha,res, upon the application of members holding not 
less than one-fifth part of the whole shares of the company 
for the time being issued : 

(3.) In the case of any company not having a capital divided 
into shares, upon the application of members being in number 
not less than one-fifth of the whole number of persons for 
the time being entered on the register of the company as 
members. 

57. The application shall be supported by such evidence as the 
Boa;rd of Trade may require for the purpose of showing that the 
applicants have good reason for requiring such investigation to be 
made, and that they are not actuated by malicious motives in insti- 
tuting the same ; the Board of Trade may also require the appli- 
cants to give security for payment of the costs of the inquiry before 
appointing any inspector or inspectors. 

58. It shall be the duty of all officers and agents of the company 
to produce for the examination of the inspectors all books and 
documents in their custody or power : Any inspector may examine 
upon oath the officers and agents of the company in relation to its 
business, and may administer such oath accordingly : If any officer 
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or agent refuses to produce any book or document hereby directed 
to be produced, or to answer any question relating to the affairs of 
the company, he shall incur a penalty not exceeding five pounds in 
respect of each offence. 

59. Upon the conclusion of the examination the inspectors shall 
report their opinion to the Board of Trade : Such report shall be 
written or printed, as the Board of Trade directs : A copy shall be 
forwarded by the Board of Trade to the registered office of the 
company, and a further copy shall, at the request of the members 
upon whose application the inspection was made, be delivered to 
them or to any one or more of them : All expenses of and incidental 
to any such examination as aforesaid shall be defrayed by the 
members upon whose application the inspectors were appointed, 
unless the Board of Trade shall direct the same to be paid out 
of the assets of the company, which it is hereby authorised 
to do. 

60. Any company under this act may by special resolution appoint 
inspectors for the purpose of examining into the affairs of the com- 
pany. The inspectors so appointed shall have the same powers and 
perform the same duties as inspectors appointed by the Board of 
Trade, Tvith this exception, that, instead of making their report to 
the Board of Trade, they shall make the same in such manner and 
to such persons as the company in general meeting directs : and the 
officers and agents of the company shall incur the same penalties, 
in case of any refusal to produce any book or document hereby 
required to be produced to such inspectors, or to answer any ques- 
tion, as they would have incurred if such inspector had been 
appointed by the Board of Trade. 

61. A copy of the re])ort of any inspectors appointed under this 
act, authenticated by the seal of the company into whose affairs they 
have made inspection, shall be admissible in any legal proceeding, 
as evidence of the opinion of the inspectors in relation to any matter 
contained in such report. 

Notices. 

62. Any summons, notice, order, or other document required to 
be' served upon the company may be served by leaving the same, or 
sending it through the post in a prepaid letter addressed to the com- 
pany, at their registered office. 

63. Any document to be served by post on the company shall be 
posted in such time as to admit of its being delivered in the due 
course of delivery within the period (if any) prescribed for the 
service thereof; and in proving service of such document it shall 
be sufficient to prove that such document was properly directed, 
and that it was put as a prepaid letter into the post-office. 

64. Any summons, notice, order, or proceeding requiring authen- 
tication by the company may be signed by any director, secretary, or 
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other authorised officer of the company, and need not be under the 
common seal of the company, and the same may be in. writing or in 
print, or partly in writing and partly in print. 

Legal Proceedings. 

65. All offences under this act made punishable by any penalty 
may be prosecuted summarily before two or more justices, as to 
England, in manner directed by an act passed in the session holden 
in the eleventh and twelfth years of the reign of Her Majesty 
Queen Victoria, chapter forty-three, intituled, "An act to facilitate 
the performance of the Duties of Justices of the Peace out of sessions 
within England and Wales with respect to summary convictions and 
orders," or any act amending the same : and as to Scotland, before 
two or more justices or the sheriff of the county, in manner directed 
by the act passed in the session of parliament holden in the seven- 
teenth and eighteenth years of the reign of Her Majesty Queen 
Victoria, chapter one hundred and four, intituled, " An act to 
amend and consolidate the acts relating to Merchant Shipping," or 
any act amending the same, as regards offences in Scotland against 
that act, not being offences by that act described as felonies or 
misdemeanors ; and as to Ireland, in manner directed by the act 
passed in the session holden in the fourteenth and fifteenth years of 
the reign of Her Majesty Queen Victoria, chapter ninety-three, 
intituled, " An act to consolidate and amend the acts regulating 
the proceedings of Petty Sessions and the Duties of Justices of the 
Peace out of quarter sessions in Ireland," or any act amending 
the same. 

66. The justices or sheriff imposing any penalty under this act 
may direct the whole or any part thereof to be applied in or towards 
payment of the costs of the proceedings, or in or towards the 
rewarding the person upon whose information or at whose suit such 
penalty has been recovered; and, subject to such direction, all 
penalties shall be paid into the receipt of Her Majesty's exchequer 
in such manner as the Treasury may direct, and shall be carried to 
and form part of the Consolidated Fund of the United Kingdom. 

67. Every company under this act shall cause minutes of all 
resolutions and proceedings of general meetings of the company, 
and of the directors or managers of the company in cases where 
there are directors or managers, to be duly entered 'in books to be 
from time to time provided for the purpose ; and any such minute 
as aforesaid, if purporting to be signed by the chairman of the 
meeting at which such resolutions were passed or proceedings had, 
or by the chairman of the next succeeding meeting, shall be received 
as evidence in all legal proceedings; and, until the contrary is 
])roved, every general meeting of the company or meeting of direc- 
tors or managers in respect of the proceedings of which minutes 
Imve been so made, sha.ll be deemed to have been duly held and 
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convened ; and all resolutions passed thereat or proceedings had, to 
have been duly passed and had ; and all appointments of directors, 
managers, or liquidators shall be deemed to be valid, and all acts 
done by such directors, managers, or liquidators shall be valid, not- 
withstanding any defect that may afterwards be discovered in their 
appointments or qualifications. 

68. In the case of companies under this act, and engaged in 
working mines within and subject to the jurisdiction of the 
stannaries, the court of the vice-warden of the stannaries shall 
have and exercise the like jurisdiction and powers, as well on the 
common law as on the equity side thereof, which it now possesses 
by custom, usage, or statute in the case of unincorporated companies, 
but only so far as such jurisdiction or powers are consistent with 
the provisions of this act and with the constitution of companies as 
prescribed or required by this act ; and ibr the purpose of giving 
fuller effect to such jurisdiction in all actions, suits, or legal pro- 
ceedings instituted in the said court, in causes or matters whereof 
the court has cognizance, all process issuing out of the same, and all 
orders, rules, demands^ notices, warrants, and summonses required 
or authorised by the practice of the court to be served on any com- 
pany, whether registered or not registered, or any member or 
contributory thereof, or any officer, agent, director, manager, or 
servant thereof, may be served in any part of England without any 
special order of the vice- warden for that purpose, or by such special 
order may be served in any part of the United Kingdom of Great 
Britain and Ireland, or in the adjacent islands, parcel of the 
dominions of the Crown, on such terms and conditions as the court 
shall think fit; and all decrees, orders, and judgments of the said 
court, made or pronounced in such causes or matters, may be enforced 
in the same manner in which decrees, orders, and judgments of the 
court may now by law be enforced, whether within or beyond the 
local limits of the stannaries ; and the seal of the said court, and 
the signature of the registrar thereof, shall be judicially noticed by 
all other courts and judges in England, and shall require no other 
proof than the production thereof ; the registrar of the said court, 
or the assistant registrar, in making sales under any decree or order 
of the court, shall be entitled to the same privilege of selling by 
auction or competition without a licence, and without being liable 
to duty, as a judge of the court of Chancery is entitled to in pursu- 
ance of the acts in that behalf. 

69. Where a limited companyispJaintiflFor pursuer in any action, 
suit, or other legal proceeding, any judge having jurisdiction in the 
matter may, if it appears by any credible testimony that there is 
reason to believe that if the defendant be successful in his defence 
the assets of the company will be insufficient to pay his costs, 
require sufficient security to be given for such costs, and may stay 
all proceedings until such security is given. 

70. In any action or suit brought by the company against any 
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member to recover any call or other monies due from snch member 
in his character of member, it shall not be necessary to set forth 
the special matter, but it shall be sufficient to allege that the defen- 
dant is a member of the company, and is indebted to the company 
in respect of a call made or other monies due whereby an action or 
suit hath accrued to the company. 

Alteration of Forms. 

71. The forms set forth in the second schedule hereto, or forms 
as near thereto as circumstances admit, shall be used in nil matters 
to which such forms refer ; the Board of Trade may from time to 
time make such alterations in the tables and forms contained in the 
first schedule hereto, so that it does not increase the amount of fees 
payable to the registrar in the said schedule mentioned, and in the 
forms in the second schedule, or make such additions to the last- 
mentioned forms as it deems requisite : Any such table or form, 
when altered, shall be published in the " London Gazette," and 
upon such publication being made such table or form shall have 
the same force as if it were included in the schedule to this act, 
but no alteration made by the Board of Tiade in the table marked 
A. contained in the first schedule shall atiect any company regis- 
tered prior to the date of such alteration, or repeal, as respects such 
company, any portion of such table. 

Arbitrations, 

72. Any company under this act may from time to time, by 
writing under its common seal, agree to refer and may refer to 
arbitration, in accordance with "The Railway Companies Arbitra- 
tion Act, 1859," any existing or future difference, question, or 
other matter whatsoever in dispute between itself and any other 
company or person, and the companies parties to the arbitration 
may delegate to the person or persons to whom the reference is 
made power to settle any terms or to determine any matter capable 
of being lawfully settled or determined by the companies them- 
selves, or by the directors or other managing body of such com- 
panies. 

73. All the provisions of " The Eailway Companies Arbitration 
Act, 1859,'' shall be deemed to apply to arbitrations between 
companies and persons in pursuance of this act ; and in the con- 
struction of such provisions " the companies " shall be deemed to 
include companies authorised by this act to refer disputes to 
arbitration. 
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PAET IV. 



WTNDma UP OF COMPANIES AND ASSOOIATIONS UNDEE 
THIS ACT. 

Preliminary. 

74. The term " contributory " shall mean every person liable to 
contribute to the asset.s of a company under this act, in the event 
of the same being wound up ; it shall also, in all proceedings for 
determining the persons who are to be deemed contributories, and 
in all proceedings prior to the final determination of such persons, 
include any person alleged to be a contributory. 

75. The liability of any person to contribute to the assets of a 
company under this act, in the event of the same being wound up, 
shall be deemed to create a debt (in England and Ireland of the 
nature of a specialty) accruing due from such person at the time 
when his liability commenced, but payable at the time or respective 
times when calls are made as hereinafter mentioned for enforcing 
such liability ; and it shall be lawful in the case of the bankruptcy 
of any contributory to prove against his estate the estimated value 
of his liability to future calls as well as calls already made. 

76. If any contributory dies either before or after he has been 
placed on the list of contributories hereinafter mentioned, his 
personal representatives, heirs, and devisees shall be liable in a due 
course of administration to contribute to the assets of the company 
in discharge of the liability of such deceased contributory, and 
such personal representatives, heirs, and devisees shall be deemed 
to be contributories accordingly. 

77. If any contributory becomes bankrupt, either before or after 
he has been placed on the list of contributories, his assignees shall 
be deemed to represent such bankrupt for all the purposes of the 
winding up, and shall be deemed to be contributories accordingly, 
and may be called upon to admit to proof against the estate of 
such bankrupt, or otherwise to allow to be paid out of his assets 
in due course of law, any monies due from such bankrupt in respect 
of his liability to contribute to the assets of the company being 
wound up ; and for the purposes of this section any person who 
may have taken the benefit of any act for the relief of insolvent 
debtors before the eleventh day of October, One thousand 
eight hundred and sixty-one, shall be deemed to have become 
bankrupt. 

78. If any female contributory marries, either before or after she 
has been placed on the list of contributories, her husband shall 
during the continuance of the marriage be liable to contribute to 
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the assets of the company the same sum as she would have been 
liable to contribute if she had hot married, and he shall be deemed 
to be a contributory accordingly. 



Winding up hy Court. 

79. A company under this act may be wound up by the court as 
hereinafter defined under the following circumstances; (that is to 

say,) 

(1.) Whenever the company has passed a special resolution 
requiring the company to be wound up by the court : 

(2.) Whenever the company does not commence its business 
within a year from its incorporation, or suspends its business 
for the space of a whole year : 

(3.) Whenever the members are reduced in number to less than 
seven : 

(4.) Whenever the company is unable to pay its debts : 

(5.) Whenever the court is of opinion that it is just and equit- 
able that the company should be wound up. 

80. A company under this act shall be deemed to be unable to 
pay its debts : 

(1.) Whenever a creditor, by assignment or otherwise, to whom 
the company is indebted, at law or in equity, in a sum 
exceeding fifty pounds then due, has served on the com- 
pany, by leaving the same at their registered office, a 
demand under his hand requiring the company to pay the 
sum so due, and the company has for the space of three 
weeks succeeding the service of such demand neglected to 
pay such sum, or to secure or compound for the same to the 
reasonable satisfaction of the creditor : 

(2.) Whenever,, in England and Ireland, execution or other 
process issued on a judgment, decree, or order obtained in 
any court in favour of any creditor, at law or in equity, in 
any proceeding instituted by such creditor against the 
company, is returned unsatisfied in whole or in part : 

(3.) Whenever, in Scotland, the inducise of a charge for payment 
on an extract decree, or an extract registered bond, or an 
extract registered protest, have expired without payment 
being made : 

(4.) Whenever it is proved to the satisfaction of the court that 
the company is unable to pay its debts. 

81. Repealed by Companies {Winding up) Act, 1890. 

82. Any application to the court for the winding up of a company 
under this act shall be by petition ; it may be presented by the 
company, or by any one or more creditor or creditors, contributory 
or contributories, of the company, or by all or any of the above 
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parties, together or separately ; and every order which may be 
made on any such petition shall operate in favour of all the 
creditors and all the contributories of the company in the same 
manner as if it had been made upon the joint petition of a creditor 
and a contributory. 

83. Any judge of the High Court of Chancery may do in chambers 
any act which the court is hereby authorised to do. [Best of Section 
repealed by Stannaries Court (Abolition) Act, 1896.] 

84. A winding up of a company by the court shall be deemed 
to commence at the time of the presentation of the petition for the 
winding up. 

85. The court may, at any time after the presentation of a 
petition for winding up a company under this act, and before 
making an order for winding up the company, upon the application 
of the company, or of any creditor or contributory of the company, 
restrain further proceedings in any action, suit or proceeding 
against the company, upon such terms as the court thinks fit ; the 
court may also at any time after the presentation of such petition, 
and before the first appointment of liquidators, appoint provisionally 
an oificial liquidator of the estate and effects of the company. 

86. Upon hearing the petition the court may dismiss the same 
with or without costs, may adjourn the hearing conditionally or 
unconditionally, and may make any interim order, or any other 
order that it deems just. 

87. When an order has been made for winding up a company 
under this act no suit, action, or other proceeding shall be pro- 
ceeded with or commenced against the company except with the 
leave of the court, and subject to such terms as the court may 
impose. 

88. When an order has been made for winding up a company 
under this act, a copy of such order shall forthwith be forwarded 
by the company to the registrar of joint stock companies, who shall 
make a minute thereof in his books relating to the company. 

89. The court may, at any time after an order has been 
made for winding up a company, upon the application by motion 
of any creditor or contributory of the company, and upon proof to 
the satisfaction of the court that all proceedings in relation to such 
winding up ought to be stayed, make an order staying the same, 
either altogether or for a limited time, on such terms and subject 
to such conditions as it deems fit. 

90. When an order has been made for winding up a com- 
pany limited by a guarantee and having a capital divided into 
shares, any share capital that may not have been called up shall be 
deemed to be assets of the company, and to be a debt (in England 
and Ireland of the nature of a specialty) due to the company from 
each member to the extent of any sums that may be unpaid on any 
shares held by him, and payable at such time as may be appginted 
by the court. 
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91. The court may, as to all matters relating to the winding up, 
have regard to the wishes of the creditors or contributories, as 
proved to it by any sufficient evidence, and may, if it thinks it 
expedient, direct meetings of the creditors or contributories to be 
summoned, held, and conducted in such manner as the court 
directs, for the purpose of ascertaining their wishes, and may 
appoint a person to act as chairman of any such meeting, and to 
report the result of such meeting to the court. In the case of 
creditors, regard is to be had to the value of the debts due to each 
creditor, and in the case of contributories to the number of votes 
conferred on each contributory by the regulations of the company. 



Official Liquidators. 

92. For the purpose of conducting the proceedings in winding 
up a company, and assisting the court therein, there may be 
appointed a person or persons to be called an official liquidator or 
official liquidators, and the court having jurisdiction may appoint 
such person or persons, either provisionally or otherwise, as it 
thinks fit, to the office of official liquidator or official liquidators ; 
in all cases if more persons than one are appointed to the office 
of official liquidator, the court shall declare whether any act 
hereby required or authorised to be done by the official liquidator 
is to be done by all or any one or more of such persons [The 
court may also determine whether any and what security is to be 
given by any official liquidator on his appointment] '; if no official 
liquidator is appointed, or during any vacancy in such appointment, 
all the property of the company shall be deemed to be in the custody 
of the court. 

93. Any official liquidator may resign or be removed by the 
court on due cause shown : And any vacancy in the office of an 
official liquidator appointed by the court shall be filled by the 
court : There shall be paid to the official liquidator such salary or 
remuneration, by way of percentage or otherwise, as the court may 
direct; and if more liquidators than one are appointed, such 
remuneration shall be distributed amongst them in such proportions 
as the court directs. 

94. The official liquidator or liquidators shall be described by 
the style of the official liquidator or official liquidators of the 
particular company in respect of which he is or they are appointed, 
and not by his or their individual name or names ; he or they shall 
take into his or their custody, or under his or their control, all the 
property, effects, and things in actions to which the company is or 
appears to be entitled, and shall perform such duties in reference 
to the winding up of the company as may be imposed by the 
court. 
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95. The official liquidator shall have power, with the sanction of 
the court, to do the following things : 

To bring or defend, any action, suit, or prosecution, or other 
legal proceeding, civil or criminal, in the name and on behalf 
of the company : 

To carry on the business of the company, so far as may be 
necessary for the beneficial winding up of the same : 

To sell the real and personal and heritable and moveable pro- 
perty, effects, and things in action of the company by public 
auction or private contract, with power to transfer the whole 
thereof to any person or company, or to sell the same in 
parcels : 

To do all acts, and to execute in the name and on behalf of the 
company, all deeds, receipts, and other documents, and for that 
purpose to use, when necessary, the company's seal : 

To prove, rank, and claim, and draw a dividend in the matter of 
the bankruptcy or insolvency or sequestration of any con- 
tributory, for any balance against the estate of such con- 
tributory, and to take and receive dividends in respect of such 
balance, in the matter of bankruptcy or insolvency or seques- 
tration, as a separate debt due from such bankrupt or insolvent, 
and rateably with the other separate creditors : 

To draw, accept, make, and endorse any bill of exchange or 
promissory note in the name and on behalf of the company, 
also to raise upon the security of the assets of the company 
from time to time any requisite sum or sums of money ; and 
the drawing, accepting, making, or endorsing of every such 
bill of exchange or promissory note as aforesaid on behalf of 
the company shall have the same effect with respect to the 
liability of such company as if such bill or note had been 
drawn, accepted, made, or endorsed by or on behalf of such 
company in the course of carrying on the business thereof : 

To take out, if necessary, in his official name, letters of adminis- 
tration to any deceased contributory, and to do in his official 
name any other act that may be necessary for obtaining 
payment of any monies due from a contributory or from his 
estate, and which act cannot be conveniently done in the name 
of the company ; and in all cases where he takes out letters of 
administration, or otherwise uses his official name for obtaining 
payment of any monies due from a contributory, such monies 
shall, for the purpose of enabling him to take out such letters 
or recover such monies, be deemed to be due to the official 
liquidator himself : 

To do and execute all such other things as may be necessary for 
winding up the affairs of the company and distributing its 
assets. 

95. The court may provide by any order that the official 
liquidator may exercise any of the above powers without the sanction. 
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or intervention of the court, and where an official Kquidator is 
provisionally appointed may limit and restrict his powers by the 
order appointing him. 

97. Repealed. Companies {Winding up) Act, 1890. 

Ordinary Powers of Court. 

98. As soon as may be after making an order for winding up the 
company, the court shall settle a list of contributories, with power 
to rectify the register of members in all cases where such rectifica^ 
tion is required in pursuance of this act, and shall cause the assets 
of the company to be collected, and applied in discharge of its 
liabilities. 

99. In settling the list of contributories, the court shall dis- 
tinguish between persons who are contributories in their own 
right and persons who are contributories as being representatives 
of or being liable to the debts of others ; it shall not be necessary, 
where the personal representative of any deceased contributory is 
placed on the list, to add the heirs or devisees of such contributory, 
nevertheless such heirs or devisees may be added as and when the 
court thinks fit. 

100. The court may, at any time after making an order for 
winding up a company, require any contributory for the time being 
settled on the list of contributories, trustee, receiver, banker, or 
agent, or officer of the company, to pay, deliver, convey, surrender, 
or transfer forthwith, or within such time as the court directs, to 
or into the hands of the official liquidator, any sum or balance, 
books, papers, estate, or effects which happen to be in his hands 
for the time being, and to which the company is prima facie 
entitled. 

101. The Court may at any time after making an order for 
winding up the company, make an order on any contributory for 
the time being settled on the list of contributories, directing pay- 
ment to be made, in manner in the said order mentioned, of any 
monies due from him or from the estate of the person whom he 
represents to the company, exclusive of any monies which he or 
the estate of the person whom he represents may be liable to con- 
tribute by virtue of any call made or to be made by the court in 
pursuance of this part of this act ; and it may, in making such 
order when the company is not limited, allow to such contributory 
by way of se1>off any monies due to him or the estate which he 
represents from the company on any independent dealing or con- 
tract with the company, but not any monies due to him as a member 
of the company in respect of any dividend or profit. 

Provided that when all the creditors of any company whether 
limited or unlimited are paid in full, any monies due on any 
account whatever to any contributory from the company may be 
allowed to him by way of set-ofi against any subsequent call or calls. 
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102. The court may, at any time after making an order for 
winding up a company, and either before or after it has ascertained 
the sufficiency of the assets of the company, make calls on and 
order payment thereof by all or any of the contributories for the 
time being settled on the list of contributories to the extent of 
their liability for payment of all or any sums it deems necessary to 
satisfy the debts and liabilities of the company, and the costs, 
charges and expenses of winding it up, and for the adjustment of 
the rights of the contributories amongst themselves, and it may, in 
making a call, take into consideration the probability that some of 
the contributories upon whom the same is made may partly , or 
wholly fail to pay their respective portions of the same. 

103. The court may order any contributory, purchaser, or other 
person from whom money is due to the company to pay the same 
into the Bank of England or any branch thereof to the account of 
the official liquidator instead of to the official liquidator, and 
such order may be enforced in the same manner as if it had 
directed payment to the official liquidator. 

104. AH monies, bUls, notes, and other securities paid and 
delivered into the Bank of England, or any branch thereof, in the 
event of a company being wound up by the court, shall be subject 
to such order and regulation for the keeping of the account of such 
monies and other effects, and for the payment and delivery in, or 
investment and payment and delivery out, of the same as the court 
may direct. 

105. If any person made a contributory as personal representa- 
tive of a deceased contributory makes default in paying any 
sum ordered to be paid by him, proceedings may be taken for 
administering the personal and real estates of such deceased 
contributory, or either of such estates, and of compelling payment 
thereout of the monies due. 

106. Any order made by the court in pursuance of this act upon 
any contributory shall, subject to the conditions herein contained 
for appealing against such order, to be conclusive evidence that the 
monies, if any, thereby appearing to be due or ordered to be paid, 
are due, and all other pertinent matters stated in such order are to 
be taken to be truly stated as against all persons, and in all pro- 
ceedings whatsoever, with the exception of proceedings taken 
against the real estate of any deceased contributory, in which case 
such order shall only be primd facie evidence for the purpose of 
charging his real estate, unless his heirs or devisees 'were on the list 
of contributories at the time of the order being made. 

107. The court may fix a certain day or certain days on or within 
which creditors of the company are to prove their debts or claims, 
or to be excluded from the benefit of any distribution made before 
such debts are proved. 

108. Repealed hy Stannaries Court (Abolition) Act, 1896. 

15 
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109. The court shall adjust the rights of the contributories 
amongst themselves, and distribute any surplus that may remain 
amongst the parties entitled thereto. 

110. The court may, in the event of the assets being insufficient 
to satisfy the liabilities, make an order as to the payment out of 
the estate of the company of the costs, charges, and expenses 
incurred in winding up any company in such order of priority as 
the court thinks Just. 

111. When the affairs of the company have been completely 
wound up, the court shall make an order that the company be dis- 
solved from the date of such order, and the company shall be 
dissolved accordingly. 

112. Any order so made shall be reported by the official liquidator 
to the registrar, who shall make a minute accordingly in his books 
of the dissolution of such company. 

113. If the official liquidator makes default in reporting to the 
registrar, in the case of a company being wound up by the court, 
the order that the company be dissolved, he shall be liable to a 
penalty not exceeding five pounds for every day during which he is 
so in default. 

114. Any petition for winding up a company by the court under 
this act shall constitute a lis pendens within the terms of the act 
passed in the session holden in the second and third years of the 
reign of Her present Majesty, chapter eleven, and intituled " An 
Act for the better protection of Purchasers against Judgments, 
Crown Debts, Lis Pendens, and Fiats in Bankruptcy," provided 
the same is duly registered in manner required by such act 
concerning suits in equity. 

Extraordinary Powers of Court. 

115. The court may, after it has made an order for winding up 
the company, summon before it any officer of the company or person 
known or suspected to have in his possession any of the estate or 
effects of the company, or supposed to be indebted to the company, 
or any person whom the court may deem capable of giving informa- 
tion concerning the trade, deaUngs, estate, or effects of the com- 
pany ; and the court may require any such officer or person to 
produce any books, papers, deeds, writings, or other documents in- 
his custody or power relating to the company ; and if any person, 
so summoned, after being tendered a reasonable sum for his 
expenses, refuses to come before the court at the time appointed, 
having no lawful impediment (made known to the court at the time 
of its sitting, and allowed by it), the court may cause such person 
to be apprehended, and brought before the court for examination ; 
nevertheless, in cases where any person claims any lien on papers, 
deeds, or writings or documents produced by him, such production 
shall be without prejudice to such lien, and the court shall have 
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jurisdiction in the winding up to determine all questions relating 
to such lien. 

116. Repealed hy Stannaries Court {Abolition) Act, 1896. 

117. The court may examine upon oath, either by word of mouth 
or upon written interrogatories, any person appearing or brought 
before them in manner aforesaid concerning the affairs, dealings, 
estate, or effects of the company, and may reduce into writing the 
answers of every such person, and require him to subscribe the same. 

118. The court may, at any time before or after it has made an 
order for winding up a company, upon proof being given that 
there is probable cause for believing that any contributory to such 
company is about to quit the United Kingdom, or otherwise 
abscond, or to remove or conceal any of his goods or chattels, for 
the purpose of evading payment of calls, or for avoiding examina- 
tion in respect of the affairs of the company, cause such contributory 
to be arrested, and his books, papers, monies, securities for monies, 
goods, and chattels to be seized, and him and them to be safely 
kept urltil such time as the court may order. 

119. Any powers by this act conferred on the court shall be 
deemed to be in addition to and not in restriction of any other 
powers subsisting, either at law or in equity, of instituting 
proceedings against any contributory, or the estate of any con- 
tributory, or against any debt or of the company, for the recovery 
of any call or other sums due from such contributory or debtor, 
or his estate, and such proceedings may be instituted accordingly. 

Enfm-cement of and appeal from wders. 

120. All orders made by the court of Chancery in England or 
Ireland under this act may be enforced in the same manner in which 
orders of such court of Chancery made in any suit pending 
therein may be enforced, and for the purposes of this part of this 
act the court of the vice-warden of the stannaries shall, in addition 
to its ordinary powers, have the same power of enforcing any orders 
made by it as the court of Chancery in England has in relation to 
matters within the jurisdiction of such court, and for the last- 
mentioned purposes the jurisdiction of the vice-warden of the 
stannaries shall be deemed to be co-extensive in local limits with 
the jurisdiction of the court of Chancery in England. 

121. Where an order, interlocutor, or decree has been made in 
Scotland for winding up a company by the court, it shall be com- 
petent to the court in Scotland during session, and to the lord 
ordinary on the bills during vacation, on production by the 
liquidators of a list certiiied by them of the names of the contribu- 
tories liable in payment of any calls which they may wish to 
enforce, and of the amount due by each contributory respectively, 
and of the date when the same became due, to pronounce forthwith 
a decree against such contributories for payment of the sums so 
certified to be due by each of them respectively, with interest from 

15a 
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the said date till payment, at the rate of five pounds per centum 
per annum, in the same way and to the same effect as if they had 
severally consented to registration for execution, on a charge of six 
days, of a legal obligation to pay such calls and interest ; and such 
decree may be extracted immediately, and no suspension thereof 
shall be competent, except on caution or consignation, unless with 
special leave of the court or lord ordinary. 

122. Any order made by the court in England for or in the 
course of the winding up of a company under this act shall be 
enforced in Scotland and Ireland in the courts that would respec- 
tively have had jurisdiction in respect of such company if the 
registered office of the company had been situate in Scotland or 
Ireland, and in the same manner in all respects as if such order 
had been made by the courts that are hereby required to enforce 
the same ; and in like manner, orders, interlocutors, and decrees 
made by the court in Scotland for or in the course of the winding 
up of a company shall be enforced in England and Ireland, and 
orders made by the court in Ireland for or in the course of winding 
up a company shall be enforced in England and Scotland by the 
courts which would respectively have had jui'isdiction in the matter 
of such company if the registered office of the company were 
situate in the division of the United Kingdom where the order is 
required to be enforced, and in the same manner in all respects as 
if such order had been made by the court required to enforce the 
same in the case of a company within its own jurisdiction. 

123. Where any order, interlocutor, or decree made by one court 
is required to be enforced by another court, as hereinbefore pro- 
vided, an office 'lopy of the order, interlocutor, or decree so made 
shall be produced to the proper officer of the court required to 
enforce the same, and the production of such office copy shall be 
sufficient evidence of such order, interlocutor, or decree having 
been made, and thereupon such last-mentioned court, shall take 
such steps in the matter as may be requisite for enforcing such 
order, interlocutor, or decree, in the same manner as if it were 
the order, interlocutor, or decree of the court enforcing the same. 

124. Rehearings of and appeals from any order or decision made 
or given in the matter of the winding up of a company by any 
court having jurisdiction under this act may be had in the same 
manner and subject to the same conditions in and subject to which 
appeals may be had from any order or decision of the same court 
in cases within its ordinary jurisdiction ; subject to this restriction, 
that no such rehearing or appeal shall be heard unless notice of the 
same is given within three weeks after any order complained of 
has been made, in manner in which notices of appeal are ordinarily 
given, according to the practice of the court appealed from, unless 
such time is extended by the court of appeal : [rest of Section repealed 
by Stannaries Court (Abolition) Act, 1896.] 

125. In all proceedings under this part of this act, all courts, 
judges, and persons judicially acting, and all other officers, judicial 
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or ministerial, of any court or employed in enforcing the process 
of any court, shall take judicial notice of the signature of any 
officer of the courts of Chancery or Bankruptcy in England or 
in Ireland, or of the court of Session in Scotland, or of the registrar 
of the court of the vice-warden of the stannaries, and also of the 
official seal or stamp of the several offices of the courts of Chancery 
or Bankruptcy in England or Ireland, or of the court of Session 
in Scotland, or of the court of the vice-warden of the stannaries, 
when such seal or stamp is appended to or impressed on any docu- 
ment made, issued, or signed under the provisions of this part of 
the act, or any official copy thereof. 

126. The commissioners of the court of Bankruptcy, and the 
judges of the county courts in England, who sit at places more 
than twenty miles from the General Post-office, and the commis- 
sioners of bankrupt and the assistant barristers and recorders in 
Ireland, and the sheriffs of counties in Scotland, shall be commis- 
sioners for the purpose of taking evidence under this act in cases 
where any company is wound up in any part of the United 
Kingdom, audit shall be lawful for the court to refer the whole or 
any part of the examination of any witnesses under this act to any 
person hereby appointed commissioner, although such commissioner 
is out of the jurisdiction of the court that made the order or decree 
for winding up the company ; and every such commissioner shall, 
in addition to any power of summoning and examining witnesses, 
and requiring the production or delivery of documents, and certify- 
ing or punishing defaults by witnesses, which he might lawfully 
exercise as a commissioner of the court of Bankruptcy, judge of a 
county court, commissioner of bankrupt, assistant barrister, or 
recorder, or as a sheriff of a county, have in the matter so referred 
to him all the same powers of summoning and examining witnesses, 
and requiring the production or delivery of documents, and punish- 
ing defaults by witnesses, and allowing costs and charges and 
expenses to witnesses, as the court which made the order for 
winding up the company has.; and the examination so taken shall 
be returned or reported to such last-mentioned court in such 
manner as it directs. 

127. The court may direct the examination in Scotland, of any 
person for the time being in Scotland, whether a contributory of 
the company or not, in regard to the estate, dealings, or affairs of 
any company in the course of being wound up, or in regard to the 
estate, dealings, or affairs of any person being a contributory of the 
company, so far as the company may be interested therein by reason 
of his being such contributory, and the order or commission to take 
such examination shall be directed to the sheriff of the county in 
which the person to be examined is residing or happens to be for 
the time, and the sheriff shall summon such person to appear before 
him at a time and place to be specified in the summons for exam- 
ination upon oath as a witness or as a haver, and to produce any 
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books, papers, deeds, or documents called for which may be in his 
possession or power, and the sheriff may take such examination 
either orally or upon written interrogatories, and shall report the 
same in writing in the usual form to the court, and shall transmit 
with such report the books, papers, deeds, or documents produced, 
if the originals thereof are required and specified by the order, or 
otherwise such copies thereof or extracts therefrom, authenticated 
by the sheriff, as may be necessary ; and in case any person so 
summoned fails to appear at the time and place specified, or ap- 
pearing i-efuses to be examined or to make the production required, 
the sheriff shall proceed against such person as a witness or haver 
duly cited, and failing to appear or refusing to give evidence or 
make production may be proceeded against by the law of Scotland ; 
and the sheriff shall be entitled to such and the like fees, and the 
witness shall be entitled to such and trie like allowances, as 
sheriffs when acting as commissioners under appointment from 
the court of Session and as witnesses and havers are entitled to 
in the like cases according to the law and practice of Scotland : 
If any objection is stated to the sheriff by the witness, either 
on the ground of his incompetency as a witness, or as to the 
production required to be made, or on any other ground what- 
ever, the sheriff may, if he thinks fit, report such objection to 
the court, and suspend the examination of such witness until 
such objection has been disposed of by the court. 

128. Any affidavit, affirmation, or declaration required to be 
sworn or made under the provisions or for the purposes of this 
part of this act may be lawfully sworn or made in Great Britain 
or Ireland, or in any colony, island, plantation, or place under 
the dominion of Her Majesty in foreign parts, before any court, 
judge, or person lawfully authorised to take and receive affidavits, 
affirmations, or declarations, or before any of Her Majesty's con- 
suls or vice-consuls, in any foreign parts out of Her Majesty's 
dominions, and all courts, judges, justices, commissioners, and 
persons acting judicially shall take judicial notice of the seal or 
stamp or signature (as the case may be) of any such court, judge, 
person, consul, or vice-consul attached, appended, or subscribed 
to any such affidavit, affirmation, or declaration, or to any other 
document to be used for the purposes of this part of this act. 

Voluntary Winding-up of Company. 

129. A company under this act may be wound up voluntarily, 
(1.) Whenever the period, if any, fixed for the duration of the 

company by the articles of association expires, or whenever 
the event, if any, occurs, upon the occurrence of which it 
is provided by the articles of association that the company 
IS to be dissolved, and the company in general meeting 
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has passed a resolution requiring the company to be wound 
up voluntarily : 
(2.) Whenever the company has passed a special resolution re- 
quiring the company to be wound up voluntarily : 
(3.) Whenever the company has passed an extraordinary reso- 
lution to the effect that it has been proved to their satis- 
faction that the company cannot by reason of its liabilities 
continue its business, and that it is advisable to wind up 
the same : 
For the purposes of this act any resolution shall be deemed to 
be extraordinary which is passed in such manner as would, if it 
had been confirmed by a subsequent meeting, have constituted a 
special resolution as hereinbefore defined. 

130. A voluntary winding up shall be deemed to commence at 
the time of the passing of the resolution authorising such winding 
up. 

131. Whenever a company is wound up voluntarily the company 
shall, from the date of the commencement of such winding up, 
cease to carry on its business except in so far as may be required 
for the beneficial winding up thereof, and all transfers of shares, 
except transfers made to or with the sanction of the liquidators, or 
alteration in the status of the members of the company, taking 
place after the commencement of such winding up, shall be void, 
but its corporate state and all its corporate powers shall, notwith- 
standing it is otherwise provided by its regulations, continue until 
the affairs of the company are wound up. 

132. Notice of any special resolution or extraordinary resolution 
passed for winding up a company voluntarily shall be given by ad- 
vertisement as respects companies registered in England in the 
" London Gazette," as respects companies registered in Scotland in 
the " Edinburgh Gazette," and as respects companies registered in 
Ireland in the "Dublin Gazette." 

133. The following consequences shall ensue upon the voluntary 
winding up of a company. 

(1.) The property of the company shall be applied in satisfaction 
of its liabilities pari passu, and, subject thereto shall, unless 
it be otherwise provided by the regulations of the company, 
be distributed amongst the members according to their rights 
and interests in the comjiany : 

(2.) Liquidators sliall be appointed for the purpose of winding up 
the affairs of tlio company and distributing the property : 

(3.) The company in general meeting shall appoint such persons 
or person as it thinks fit to be liquidators or a liquidator, 
and may fix the remuneration to be paid to them or him : 

(4.) If one person only is appointed, all the provisions herein 
contained in reference to several liquidators shall apply to 
him : 

(5.) Upon the appointment of liquidators all the power of the 
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directors shall cease, except in so far as the company in 
general meeting or the liquidators may sanction the continu- 
ance of such powers : 

(6.) When several liquidators are appointed, every power hereby 
given may be exercised by such one or more of them as may 
be determined at the time of their appointment, or in 
default of such determination by any number not less than 
two. 

(7.) The liquidators may, without the sanction of the court, 
exercise all powers by this act given to the official liqui- 
dator : 

(8.) The liquidators may exercise the powers hereinbefore given 
to the court of settling the list of contributories of the com- 
pany, and any list so settled shall be primd facie evidence 
of the liability of the persons named therein to be contribu- 
tories : 

(9.) The liquidators may at any time after the passing of the 
resolution for winding up the company, and before they 
have ascertained the sufficiency of the assets of the company, 
call on all or any of the contributories for the time being 
settled on the list of contributories to the extent of their 
liability to pay all or any sums they deem necessary to 
satisfy the debts and liabilities of the company, and the 
costs, charges, and expenses of winding it up, and for the 
adjustment of the rights of the contributories amongst 
themselves, and the liquidators may in making a call take 
into consideration the probability that some of the contri- 
butories upon whom the same is made may partly or wholly 
fail to pay their respective portions of the same : 

(10.) The liquidators shall pay the debts of the company, and 
adjust the rights of the contributories amongst themselves. 

134. Where a company limited by guarantee, and having a 
capital divided into shares, is being wound up voluntarily, any 
share capital that may not have been called up shall be deemed to 
be assets of the company, and to be a specialty debt due from each 
member to the company to the extent of any sums that may be un- 
paid on any shares held by him, and payable at such time as may 
be appointed by the liquidators. 

135, A company about to be wound up voluntarily, or in the 
course of being wound up voluntarily, may, by an extraordinary 
resolution, delegate to its creditors, or to any committee of its 
creditors, the power of appointing liquidators or any of them, and 
supplying any vacancies in the appointment of liquidators, or may 
by a like resolution enter into any arrangement with respect to the 
powers to be exercised by the liquidators, and the manner in which 
they are to be exercised ; and any act done by the creditors in pur- 
suance of such delegated power shall have the same effect as if it 
had been done by the company. 
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136. Any arrangement entered into between a company about 
to be -wound up voluntarily, or in the course of being wound up 
voluntarily, and its creditors, stall be binding on the coinpany if 
sanctioned by an extraordinary resolution, and on the creditors 
if acceded to by three-fourths in number and value of the 
creditors, subject to such right of appeal as is hereinafter 
mentioned. 

137. Any creditor or contributory of a company that has in 
manner aforesaid entered into any arrangement with his creditors 
may, within three weeks from the date of the completion of such 
arrangement, appeal to the court against such arrangement, and 
the court may thereupon, as it thinks just, amend, vary, or confirm 
the same. 

138. Where a company is being wound up voluntarily the 
liquidators or any contributory of the company may apply to the 
court in England, Ireland, or Scotland, or to the lord ordinary on 
the bills in Scotland, in time of vacation, to determine any question 
arising in the matter of such winding up, or to exercise, as respects 
the enforcing of calls, or in respect of any other matter, all or any 
of the powers which the court might exercise if the company were 
being wound up by the court ; and the court or lord ordinary, in 
the case aforesaid, if satisfied that the determination of such ques- 
tion, or the required exercise of power will be just and beneficial, 
may accede, wholly or partially, to such application, on such terms 
and subject to such conditions as the court thinks fit, or it may 
make such other order, interlocutor, or decree on such application 
as the court thinks just. 

139. Where a company is being wound up voluntarily the 
liquidators may, from time to time, during the continuance of such 
winding up, summon general meetings of the company for the pur- 
pose of obtaining the sanction of the company by si^ecial resolution 
or extraordinary resolution, or for any other purposes they think fit ; 
and in the event of the winding up continuing for more than one 
year, the liquidators shall summon a general meeting of the com- 
pany at the end of the first year, and of each succeeding year from 
the commencement of the winding up, or as soon thereafter as may 
be convenient, and shall lay before such meeting an account show- 
ing their acts and dealings, and the manner in which the winding 
up has been conducted during the preceding year. 

140. If any vacancy occurs in the office of liquidators appointed 
by the company, by death, resignation or otherwise, the company 
in general meeting may, subject to any arrangement they may 
have entered into with their creditors, fill up such vacancy, and a 
general meeting for the purpose of filling up such vacancy may be 
convened by the continuing liquidators, if any, or by any contri- 
butory of the company, and shall be deemed to have been duly 
held if held in manner prescribed by the regulations of the company 
or in such other manner as may, on application by the continuing 
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liquidator, if any, or by any contributory of the company, be 
determined by the court. 

141. If from any cause whatever there is no liquidator acting in 
the case of a voluntary binding up, the court may, on the applica- 
tion of a contributory, appoint a liquidator or liquidators ; the 
court may also on due cause shown, remove any liquidator, and 
appoint another liquidator to act in the matter of a voluntary 
winding up. 

142. As soon as the affairs of the company are fully wound up, 
the liquidators shall make up an account showing the manner in 
which such winding up has been conducted, and the property of 
the company disposed of; and thereupon they shall call a general 
meeting of the company for the purpose of having the account laid 
before them, and hearing any explanation that maybe given by the 
liquidators. The meeting shall be called by advertisement, specify- 
ing the time, place, and object of such meeting, and such advertise- 
ment shall be published one month at least previously to the 
meeting, as respects companies registered in England in the 
" London Gazette," and as respects companies registered in Scot- 
land in the "Edinburgh Gazette," and as respects companies 
registered in Ireland in the " Dublin Gazette." 

143. The liquidators shall make a return to the registrar of such 
meeting having been held, and of the date at which the same was 
held, and on the expiration of three months from the date of the 
registration of such return the company shall be deemed to be 
dissolved. If the liquidators make default in making such return 
to the registrar they shall incur a penalty not exceeding five 
pounds for every day during which such default continues. 

144. All costs, charges, and expenses properly incurred in the 
voluntary winding up of a company, including the remuneration 
of the liquidators, shall be payable out of the assets of the company, 
in priority to all other claims. 

145. The voluntary winding up of a company shall not be a bar 
to the right of any creditor of such company to have the same 
wound up by the court, if the court is of opinion that the rights 
of such creditor will be prejudiced by a voluntary winding up. 

146. Where a company is in course of being wound up voluntarily, 
and proceedings are taken for the purpose of having the same 
wound up by the court, the court may, if it thinks fit, notwith- 
standing that it makes an order directing the company to be wound 
up by the court, provide in such order or in any other order for the 
ad optica of all or any of the proceedings taken in the course of the 
voluntary winding up. 

Wimding up subject to the Supervision oj the Court. 

147. When a resolution has been passed by a company to wind 
up voluntarily, the court may make an order directing that the 
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voluntary winding up should continue, but subject to such super- 
vision of the courtj and -with such liberty for creditors, contribu- 
tories, or others, to apply to the court, and generally upon such 
terms and subject to such conditions as tlie court thinks just. 

148. A petition, praying wholly or in part that a voluntary 
winding up should continue, but subject to the supervision of the 
court, and which winding up is hereinafter referred to as a winding 
up subject to the supervision of the court, shall, for the purpose of 
giving jurisdiction to the court over suits and actions, be deemed 
to be a petition for winding up the company by the court. 

149. The court may, in determining whether a company is to be 
wound up altogether by the court or subject to the supervision of the 
court, in the appointment of liquidator or liquidators, and in all 
other matters relating to the winding up subject to supervision, 
have regard to the wishes of the creditors or contributories as 
proved to it by any sufficient evidence, and may direct meetings of 
the creditors or contributories to be summoned, held, and regulated 
in such manner, as the court directs, for the purpose of ascertaining 
their wishes, and may appoint a person to act as chairman of any 
such meeting, and- to report the result of such meeting to the court. 
In the case of creditors, regard shall be had to the value of the 
debts due to each creditor, and in the case of contributories to the 
number of votes conferred on each contributory by the regulations 
of the company. 

1 50. Where any order is made by the court for a winding up 
subject to the supervision of the court, the court may, in such 
order or in any subsequent order, appoint any additional liquidator 
or liquidators; and any liquidators so appointed by the court shall 
have the same poweis, be subject to the same obligations, and in all 
respects stand in the same position as if they had been appointed 
by the company : The court may from time to time remove any 
liquidators so appointed by the court, and fill up any vacancy 
occasioned by such removal, or by death or resignation. 

151. Where an order is made for a winding up subject to the 
supervision of the court, the liquidators appointed to conduct such 
winding up may, subject to any restrictions imposed by the court, 
exercise all their powers, without the sanction or intervention of 
the court, in the same manner as if the company were being wound 
up altogether voluntarily ; but, save as aforesaid, any order made 
by the court for a winding up subject to the supervision of the 
court shall for all purposes, including the staying of actions, suits 
and other proceedings, be deemed to be an order of the court for 
winding up the company by the court, and shall confer full 
authority on the court to make calls, or to enforce calls ma.de by 
the liquidators, and to exercise all other powers which it might 
have exercised if an order had been made for winding up the com- 
pany altogether by the court ; and in the construction of the 
provisions whereby the court is empowered to direct any act or 
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thing to be done to or in favour of the official liquidators, the 
expression official liquidators shall be deemed to mean the liqui- 
dators conducting the winding up, subject to the supervision of the 

COUft. 

152. Where an order has been made for the winding-up of a com- 
pany subject to the supervision of the court, and such order is 
afterwards superseded by an order directing the company to be 
wound up compulsorily, the court may in such last-mentioned 
order, or in any subsequent order, appoint the voluntary liquidators 
or any of them, either provisionally or permanently, and either 
with or without the addition of any other persons, to be official 
liquidators. 

Supplemental Provisions. 

153. Where any company is being wound up by the court or 
subject to the supervision of the court, all dispositions of the pro- 
perty, effects, and things in action of the company, and every 
transfer of shares, or alteration in the status of the members of the 
company, made between the commencement of the winding-up and 
the order for winding-up shall, unless the court otherwise orders, 
be void. 

154. Where any company is being wound up, all books, accounts, 
and documents of the company and of the liquidators shall, as 
between the contributories of the company, be primd facie evidence 
of the truth of all matters purporting to be therein recorded. 

155. Where any company has been wound up under this act and 
is about to be dissolved, the books, accounts, and documents of the 
company and of the liquidators may be disposed of in the following 
way : that is to say, where the company has been wound up by or 
subject to the supervision of the court, in such way as the court 
directs, and where the company has been wound up voluntarily, in 
such way as the company by an extraordinary resolution directs ; 
but after the lapse of five years from the date of such dissolution, 
no responsibility shall rest on the company or the liquidators, or 
anyone to whom the custody of such books, accounts, and documents 
has been committed, by reason that the same or any of them cannot 
be made forthcoming to any party or parties claiming to be inter- 
ested therein, 

156. Where an order has been made for winding-up a company 
by the court or subject to the supervision of the court, the court 
may make such order for the inspection by the creditors and con- 
tributories of the company of its books and papers as the court 
thinks just, and any books and papers in the possession of the com- 
pany may be inspected by creditors or contributories in conformity 
with the order of the court, but not further or otherwise. 

157. Any person to whom any thing in action belonging to the 
company is assigned in pursuance of this act may bring or defend 
any action or suit relating to such thing in action in his own name. 
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158. In the event of any company being wound up under this 
act, all debts payable on a contingency, and all claims against the 
company, present or future, certain or contingent, ascertained or 
sounding only in damages, shall be admissible to proof against the 
company, a just estimate being made, so far as is possible, of the 
value of all such debts or claims as may be subject to any contin- 
gency or sound only in damages, or for some other reason do not 
bear a certain value. 

159. The liquidators may, with the sanction of the court, where 
the company is being wound up by the court or subject to the 
supervision of tlie court, and with the sanction of an extraordinary 
resolution of the company where the company is being wound up 
altogether voluntarily, pay any classes of creditors in full, or make 
such compromise or other arrangement as the liquidators may deem 
expedient with creditors or persons claiming to be creditors, or 
persons having or alleging themselves to have any claim, present 
or future, certain or contingent, ascertained or sounding only in 
damages against the company, or whereby the company may be 
rendered liable. 

160. The liquidators may, with the sanction of the court where 
the company is being wound up by the court or subject to the 
supervision of the court, and with the sanction of an extraordinary 
resolution of the company where the company is being wound up 
altogether voluntarily, compromise all calls and liabilities to calls, 
debts, and liabilities capable of resulting in debts, and all claims, 
whether present or future, certain or contingent, ascertained or 
sounding only in damages, subsisting or supposed to subsist between 
the company and any contributory or alleged contributory, or other 
debtor or person apprehending liability to the company, and all 
questions in any way relating to or affecting the assets of the com- 
pany or the winding up of the company, upon the receipt of such 
sums, payable at such times, and generally upon such terms as may 
be agreed upon, with power for the liquidators to take any security 
for the discharge of such debts or liabilities, and to give complete 
discharges in respect of all or any such calls, debts, or liabilities. 

161. Where any company is proposed to be or is in the course of 
being wound up altogether voluntarily, and the whole or a portion 
of its business or property is proposed to be transferred or sold to 
another company, the liquidators of the first-mentioned company 
may, with the sanction of a special resolution of the company by 
whom they were appointed, conferring either a general authority 
on the liquidators, or an authority in respect of any particular 
arrangement, receive in compensation or part compensation for such 
transfer or sale shares, policies, or other like interests in such other 
company, for the purpose of distribution amongst the members of 
the company being wound up, or may enter into any other arrange- 
ment whereby the members of the company being wound up may, 
in lieu of receiving cash, shares, policies, or other like interests, or 
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in addition thereto, participate in the profits of or receive any 
other benefit from the purchasing company ; and any sale made or 
arrangement entered into by the liquidators in pursuance of this 
section shall be binding on the members of the company being "wound 
up ; subject to this proviso, that if any member of the company 
being wound up who has not voted in favour of the special resolu- 
tion passed by the company of which he is a member at either of 
the meetings held for passing the same expresses his dissent from 
any such special resolution in writing addressed to the liquidators 
or one of them, and left at the registered office of the company not 
later than seven days after the date of the meeting at which such 
special resolution was passed, such dissentient member may require 
the liquidators to do one of the following things as the liquidators 
may prefer ; that is to say, either to abstain from carrying such 
resolution into effect, or to purchase the interest held by such dis- 
sentient member at a price to be determined in manner hereinafter 
mentioned, such purchase money to be paid before the company is 
dissolved, and to be raised by the liquidators in such manner as 
may be determined by special resolution : No special resolution 
shall be deeited invalid for the purposes of this section by reason that 
it is passed antecedently to or concurrently with any resolution for 
winding up the company, or for appointing liquidators ; but if an 
order be made within a year for winding up the company by or 
subject to the supervision of the court, auch resolution shall not be 
of any validity unless it is sanctioned by the court. 

162. The price to be paid for the purchase of the interest of 
any dissentient member may be determined by agreement, but if 
the parties dispute about the same such dispute shall be settled by 
arbitration, and for the purposes of such arbitration the provisions 
of "The Companies Clauses Consolidation Act, 1845," with respect 
to the settlement of disputes by arbitration, shall be incorporated 
with this act ; and in the construction of such provisions this act 
shall be deemed to be the special act, and the " company " shall 
mean the company that is being wound up, and any appointment 
by the said incorporated provisions directed to be made under the 
hand of the secretary, or any two of the diiectors, may be made 
under the hand of the liquidator, if only one, or any two or more of 
the liquidators if more than one. 

163. Where any company is being wound up by the court or 
subject to the supervision of the court, any attachment, sequestra- 
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tion, distress, or execution put iu force against the estatb or efi'ects 
of the company after the commencement of the winding up shall 
be void to all intents. 

164. Any such conveyance, mortgage, delivery of goods, pay- 
ment, execution, or other act relating to property as would, if made 
or done by or against any individual trader, be deemed in the event 
of his bankruptcy to have been made or done by way of undue 
or fraudulent preference of the creditors of such trader, shall, if 
made or done by or against any company, be deemed, in the event 
of such company being wound up under this act, to have been made 
or done by way of undue or fraudulent preference of the creditors 
of such company, and shall be invalid accordingly ; and for the 
purposes of this section the presentation of a petition for winding 
up a company shall, in the case of a company being wound up by 
the court or subject to the supervision of the court, and a resolution 
for winding up the company shall, in the case of a voluntary winding 
up, be deemed to correspond with the act of bankruptcy in the case 
of an individual trader, and any conveyance or assignment made by 
any company formed under this act of all its estate and effects to 
trustees for the benefit of all its creditors shall be void to all intents. 

165. Eepealed. Companies {Winding up) Aot, 1890. 

166. If any director, officer, or contributory of any company 
wound up under this act destroys, mutilates, alters, or falsifies any 
t)Ooks, papers, writings, or securities, or makes or is privy to the 
making of any false or fraudulent entry in any register, book of 
account, or other document belonging to the coiripany with intent 
to defraud or deceive any person, every person so offending shall 
be deemed to be guilty of a misdemeanor, and upon being con- 
victed shall be liable to imprisonment for any term not exceeding 
two years, with or without hard labour. 

167. Where any order is made for winding up a company by the 
court or subject to the supervision of the court, if it appear in the 
course of such winding up that any past or present director, manager, 
officer, or member of such company has been guilty of any offence in 
relation to the company for which he is criminally responsible, the 
court may, on the application of any person interested in such 
winding up, or of its own motion, direct the official liquidators, or 
the liquidators (as the case may be), to institute and conduct a 
prosecution or prosecutions for such offence and may order the costs 
and expenses to be paid out of the assets of the company. 



240 COMPANIES ACTS. 

1 68. Where a company is being wound up altogether voluntarily, 
if it appear to the liquidators conducting such winding up that any 
past or present director, manager, officer, or member of such company 
has been guilty of any offence in relation to the company for which 
he is criminally responsible, it shall be lawful for the liquidators, 
with the previous sanction of the court, to prosecute such offender, 
and all expenses properly incurred by them in such prosecution 
shall be payable out of the assets of the company in priority to 
all other liabilities. 

169. If any person, upon any examination upon oath or affirma- 
tion authorised under this act, or in any affidavit, deposition, or 
solemn affirmation in or about the winding up of any company 
under this act, or otherwise in or about any matter arising under 
this act, wilfully and corruptly gives false evidence, he shall, upon 
conviction, be liable to the penalties of wilful perjury. 



Power of Courts to make Rules. 

170. In England the lord chancellor of Great Britain, with the 
advice and consent of the master of the rolls, and any one of the 
vice-chancellors for the time being, or with the advice and consent 
of any two of the vice-chancellors, may, as often as circumstances 
require, make such rules concerning the mode of proceeding to be 
had for winding up a company in the court of Chancery as may 
from time to time seem necessary, but until such rules are made 
the general practice of the court of Chancery, including the practice 
hitherto in use in winding up companies, shall, so far as the same 
is applicable and not inconsistent with this act, apply to all pro- 
ceedings for winding up a company. 

171. In Scotland the court of Session may make such rules con- 
cerning the mode of winding up as may be necessary by act of 
Sederunt ; but, until such rules are made, the general practice of 
the court of Session in suits pending in such court shall, so far as 
the same is applicable, and not inconsistent with this act, apply to 
all proceedings for winding up a company, and official liquidators 
shall in all respects be considered as possessing the same powers as 
any trustee on a bankrupt estate. 

172. Repealed hy Stannaries Court [Abolition) Act, 1896. 

173. In Ireland the lord chancellor of Ireland may, as respects 
the winding up of companies in Ireland, with the advice and con- 
sent of the master of the rolls in Ireland, exercise the same power 
of making rules as is by this act hereinbefore given to the lord 
chancellor of Great Britain : but until such rules are made the 
general practice of the court of Chancery in Ireland, including the 
practice hitherto in use in Ireland in winding up companies, shall, 
so far as the same is applicable and not inconsistent with this act, 
apply to all proceedings for winding up a company. 



THE COMPANIES ACT, 1862. 211 

PART V. 
REGISTRATION OFFICE. 

174. The registration of companies under this act shall be con- 
ducted as follows ; (that is to say,) 

(1.) The Board of Trade may from time to time appoint such 
registrars, assistant registrars, clerks, and servants as they 
may think necessary for the registration of companies under 
this act, and remove them at pleasure : 

(2.) The Board of Trade may make such regulations as they 
think fit with respect to the duties to be performed by any 
such registrars, assistant registrars, clerks, and servants as 
aforesaid : 

(3.) The Board of Trade may from time to time determine the 
places at which offices for the registration of companies are to 
be established, so that there be at all times maintained in 
each of the three parts of the United Kingdom at least one 
such office, and that no company shall be registered except 
at an office within that part of the United Kingdom in 
which by the memorandum of association the registered 
office of the company is declared to be established ; and the 
Board may require that the registrar's office of the court of 
the vice-warden of the stannaries shall be one of the offices 
for the registration of companies formed for working mines 
within the jurisdiction of the court : 

(4.) The Board of Trade may from time to time direct a seal or 
seals to be prepared for the authentication of any documents 
required for or connected with the registration of companies : 

(5.) Every person may inspect the documents kept by the 
registrar of joint stock companies ; and there shall be paid 
for such inspection such fees as may be appointed by the 
Board of Trade, not exceeding one shilling for each inspec- 
tion ; and any person may require a certificate of the incor- 
poration of any company, or a copy or extract of any other 
document or any part of any other document, to be certified 
by the registrar ; and. there shall be paid for such certificate 
of incorporation, certified copy or extract, such fees as the 
Board of Trade may appoint, not exceeding five shillings for 
the certificate of incorporation, and not exceeding sixpence 
for each folio of such copy or extract, or in Scotland for each 
sheet of two hundred words : 

(6.) The existing registrar, assistant registrars, clerks, and other 
officers and servants in the office for the registration of joint 

16 
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stook companies shall, during the pleasure of the Board of 
Trade, hold the offices and receive the salaries hitherto held 
and received by them, but they shall in the execution of 
their duties conform to any regulations that may be issued 
by the Board of Trade : 

(7.) There shall be paid to any registrar, assistant registrar, 

, clerk, or servant that may hereafter be employed in the 

registration of joint stock companies such salary as the 

Board of Trade may, with the sanction of the commissioners 

of the Treasury, direct : 

(8.) Whenever any act is herein directed to be done to or by the 
registrar of joint stock companies, such act shall, until the 
Board of Trade otherwise directs, be done in England to or 
by the existing registrar of joint stock companies, or in his 
absence to or by such person as the Board of Trade may for 
the time being authorise ; in Scotland to or by the existing 
registrar of joint stock companies in Scotland ; and in Ire- 
land to or by the existing assistant registrar of joint stock 
companies for Ireland, or by such person as the Board of 
Trade may for the time being authorise in Scotland or Ire-* 
land in the absence of the registrar ; but in the event of the 
Board of Trade altering the constitution of the existing 
registry office, such act shall be done to or by such officer or 
officers and at such place or places with reference to the local 
situation of the registered offices of the companies to be 
registered as the Board of Trade may appoint. 
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PART VI. 

APPLICATION OF ACT TO COMPANIES EEGISTERED UNDER 
THE JOINT STOCK COMPANIES ACTS. 

175. The expression, "Joint Stock Companies Acts," as used in 
this act shall mean " The Joint Stock Companies Act, 1856," " The 
Joint Stock Companies Acts, 1856, 1857," "The Joint Stock Banking 
Companies Act, 1857," and " The Act to enable Joint Stock Banking 
Companies to be formed on the Principle of Limited Liability," or 
any one or more of such acts as the case may require ; but shall not 
include the act passed Ln the eighth year of the reign of her present 
Majesty, chapter one hundred and ten, and intituled an " Act for 
the Registration, Incorporation, and Regulation of Joint Stock 
Companies." 

176. Subject as hereinafter mentioned, this act, with the excep- 
tion of table A. in the first schedule, shall apply to companies 
formed and registered under the said Joint Stock Companies Ants, 
or any of them, in the same manner in the case of a limited com- 
pany as if such company had been formed and registered under 
this act as a company limited by shares, and in the case of a 
company other than a limited company as if such company had 
been formed and registered as an unlimited company under this 
act, with this qualification, that wherever reference is made ex- 
pressly or impliedly to the date of registration, such date shall be 
deemed to refer to the date at which such companies were respec- 
tively registered under the said Joint Stock Companies Acts, or any 
of them, and the power of altering regulations by special resolution 
given by this act shall, in the case of any company formed and 
registered under the said Joint Stock Companies Acts, or any of 
them, extend to altering any provisions contained in the table 
marked B. annexed to "The Joint Stock Companies Act, 1856," 
and shall also in the case of an unlimited company formed and 
registered as last aforesaid extend to altering any regulations re- 
lating to the amount of capital or its distribution into shares, not- 
withstanding such regulations are contained in the memorandum of 
association. 

177. This act shall apply to companies registered but not formed 
under the said Joint Stock Companies Acts, or any of them, in the 
same manner as it is hereinafter declared to apply to companies 
registered but not formed under this act, with this qualification, 
that wherever reference is made expressly or impliedly to the date 
of registration, such date shall be deemed to refer to the date at 
which such companies Were respectively registered under the said 
Joint Stock Companies Acts, or any of them. 

178. Any company registered under the said Joint Stock Com- 
panies Acts, or any of them, may cause its shares to be transferred 
in manner hitherto in use, or in such other manner as the company 
may direct. -^q^ 
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PART VII. 

COMPANIES AUTHORISED TO REGISTER UNDER THIS ACT. 

179. The following regulations stall be observed with respect to 
the registration of companies under this part of this act ; (that is to 
say,) 

(1.) No company having the liability of its members limited by 
act of parliament or letters patent, and not being a joint 
stock company as hereinafter defined, shall register under 
this act in pursuance of this part thereof : 
(2.) No company having the liability of its members limited by 
act of parliament or by letters patent shall register under 
this act in pursuance of this part thereof as an unlimited 
company, or as a company limited by guarantee : 
(3.) No company that is not a joint stock company as herein- 
after defined shall in pursuance of this part of this act 
register under this act as a company limited by shares : 
(4.) No company shall register under this act in pursuance of 
this part thereof unless an assent to its so registering is 
given by a majority of such of its members as may be present, 
personally or by proxy, in cases where proxies are allowed 
by the regulations of the company, at some general meeting 
summoned for the purpose : 
(5.) Where a company not having the liability of its members 
limited by act of parliament or letters patent is about to 
register as a limited company, the majority required to 
assent as aforesaid shall consist of not less than three-fourths 
of the members present, personally or by proxy, at such last- 
mentioned general meeting : 
(6.) Where a company is about to register as a company limited 
by guarantee, the assent to its being so registered shall be 
accompanied by a resolution declaring that each member 
undertakes to contribute to the assets of the company, in 
the event of the same being wound up, during the time that 
he is a member, or within one year afterwards, for payment 
of the debts and liabilities of the company contracted before 
the time at which he ceased to be a member, and of the 
costs, charges, and expenses of winding up the company, and 
for the adjustment of the rights of the contributories amongst 
themselves, such amount as may be required not exceeding 
a specified amount : 
In computing any majority under this section when a poll is 
demanded, regard shall be had to the number of votes to which 
each member is entitled according to the regulations of the company 
of which he is a member. 
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180. With the above exceptions, and subject to the foregoing 
regulations, every company existing at the time of the oomnienoe- 
ment of this act, including any company registered under the 
said Joint Stock Companies Acts, consisting of seven or more 
members, and any company hereafter formed in pursuance of 
any act of parliament other than this act, or of letters patent, 
or being a company engaged in working mines within and 
subject to the jurisdiction of the stannaries, or being other- 
wise duly constituted by law, and consisting of seven or more 
members, may at any time hereafter register itself under this 
act as an unlimited company, or a company limited by shares, 
or a company limited by guarantee ; and no such registration 
shall be invalid by reason that it has taken place with a view 
to the company being wound up. 

181. For the purposes of this part of this act, so far as 
the same relates to the description of companies empowered to 
register as companies limited by shares, a joint stock com- 
pany shall be deemed to be a company having a permanent 
paid-up or nominal capital of fixed amount divided into shares, 
also of fixed amount, or held and transferable as stock, or 
divided and held partly in one way and partly in the other, 
and formed on the principle of having for its members the 
holders of shares in such capital, or the holders of such stock, 
and no other persons ; and such company when registered with 
limited liability under this act shall be deemed to be a company 
limited by shares. 

182. Repealed Companies Act, 1879. 

183. Previously to the registration in pursuance of this part 
of this act of any joint stock company there shall be de- 
livered to the registrar the following documents ; (that is to 
say,) 

(1.) A list showing the names, addresses, and occupations of 
all persons who on a day named in such list, and not 
being more than six clear days before the day of regis- 
tration, were members of such company, with the addition 
of the shares held by such persons respectively, distinguish- 
ing, in cases where such shares are numbered, each share 
by its number : 

(2.) A copy of any act of parliament, royal charter, letters 
patent, deed of settlement, contract of co-partnery, cost 
book regulations, or other instrument constituting or regu- 
lating the company : 

(3.) If any such joint stock company is intended to be re- 
gistered as a limited company, the above list and copy 
shall be accompanied by a statement specifying the 
following particulars ; (that is to say,) 
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The nominal capital of the company and the number of 

shares into which it is divided : 
The number of shares taken and the amount paid on each 

share : 
The name of the company, with the addition of the word 

"limited " as the last word thereof ; 
With the addition, in the case of a company intended to 

be registered as a company limited by guarantee, of the 

resolution declaring the amount of the guarantee. 

184. Previously to the registration in pursuance of this part of 
this act of any company not being a joint stock company there shall 
be delivered to the registrar a list showing the names, addresses, 
and occupations of the directors or other managers (if any) of the 
company, also a copy of any act of parliament, letters patent, deed 
of settlement, contract of co-partnery, cost book regulations, or 
other instrument constituting or regulating the company, with the 
addition, in the case of a company intended to be registered as a 
company limited by guarantee, of the resolution declaring the 
amount of guarantee. 

185. Where a joint stock company authorised to register 
under this act has had the whole or any portion of its capital 
converted into stock, such company shall, as to the capital 
so converted, instead of delivering to the registrar a statement 
of shares, deliver to the registrar a statement of the amount 
of stock belonging to the company, and the names of the pe- sons 
who were holders of such stock, on some day to be named in 
the statement, not more than six clear days before the day of 
registration. 

186. The lists of members and directors and any other particu- 
lars relating to the company hereby required to be delivered to the 
registrar shall be verified by a declaration of the directors of the 
company delivering the same, or any two of them, or of any two 
other principal officers of the company, made in pursuance of the 
act passed in the sixth year of the reign of His late Majesty King 
William the Fourth, chapter sixty-two. 

187. The registrar may require such evidence as he thinks 
necessary for the purpose of satisfying himself whether an 
existing company is or not a joint stock company as hereinbefore 
defined. 

188. Every banking company existing at the date of the passing 
of this act which registers itself as a limited company shall, at least 
thirty days previous to obtaining a certificate of registration with 
limited liability, give notice that it is intended so to register the 
same to every person and partnership firm who have a banking 
account with the company, and such notice shall be given either by 
delivering the same to such person or firm, or leaving the same or 
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putting the same into the post addressed to him or them at such 
address as shall have been last communicated or otherwise become 
known as his or their address to or by the company ; and in case 
the company omits to give any such notice as is hereinbefore 
required to be given, then as between the company and the person 
or persons only who are for the time being interested in the account 
in respect of which such notice ought to have been given, and so 
far as respects such account and all variations thereof down to the 
time at which such notice shall be given, but not further or other- 
wise, the certificate of registration with limited liability shall have 
no operation. 

189. No fees shall be charged in respect of the registration in 
pursuance of this part of this act of any company in cases where 
such company is not registered as a limited company, or where 
previously to its being registered as a limited company the liability 
of the shareholders was limited by some other act of parliament or 
by letters patent. 

190. Any company authorised by this part of this act to register 
with limited liability shall, for the purpose of obtaining registration 
with limited liability, change its name, by adding thereto the word 
"Hmited." 

191. Upon compliance with the requisitions in this part of this 
act contained with respect to registration, and on payment of such 
fees, if any, as are payable under the tables marked B. and C. in 
the first schedule hereto, the registrar shall certify under his hand 
that the company so applying for registration is incorporated as a 
company under this act, and in the case of a limited company, that 
it is limited, and thereupon such company shall be incorporated, 
and shall have perpetual succession and a common seal, with power 
to hold lands ; and any banking company in Scotland so incorporated 
shall be deemed and taken to be a bank incorporated, constituted, 
or established by or under act of parliament. 

192. Repealed. Companies Act, 1900. 

193. All such property, real and personal, including all interests 
and rights in, to, and out of property, real and personal, and 
including obligations and things in action, as may belong to or be 
vested in the company at the date of its registration under this 
act, shall on registration pass to and vest in the company as in- 
corporated under this act for all the estate and interest of the 
.company therein. 

194. The registration in pursuance of this part of this act of 
any company shall not afEect or prejudice the liability of such 
company to have enforced against it, or its right to enforce, 
any debt or obligation incurred or any contract entered into by, 
to, with, or on behalf of such company previously to such 
registration. 
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195. All such actions, suits, and other legal proceedings as may 
at the time of the registration of any company registered in pur- 
suance of this part of this act have been commenced by or against 
such company, or the public officer or any member thereof, may be 
continued in the same manner as if such registration had not taken 
place ; nevertheless, execution shall not issue against the effects of 
any individual member of such company upon any judgment, decree, 
or order obtained in any action, suit, or proceedings so commenced 
as aforesaid ; but in the event of the property and effects of the 
company being insufficient to satisfy such judgment, decree, or 
order, an order may be obtained for winding up the company. 

196. "When a company is registered under this act in pursuance 
of this part thereof, all provisions contained in any act of parlia- 
ment, deed of settlement, contract of co-partnery, cost book regula- 
tions, letters p0.tent, or other instrument constituting or regulating 
the company, including; in the case of a company registered as a 
company limited by guarantee, the resolution declaring the amount 
of the guarantee, shall be deemed to be conditions and regulations 
of the company, in the same manner and with the same incidents 
as if they were contained in a registered memorandum of association 
and articles of association ; and all the provisions of this act shall 
apply to such company, and the members, contributories, and 
creditors thereof, in the same manner in all respects as if it had 
been formed under this act, subject to the provisions following ; 
(that is to say,) 

(1.) That table A. in the first schedule to this act shall not, 
unless adopted by special resolution, apply to any company 
registered under this act in pursuance of this part thereof ; 

(2.) That the provisions of this act relating to the numbering of 
shares shall not apply to any joint stock company whose 
shares are not numbered : 

(3.) That no company shall have power to alter any provision 
contained in any act of parliament relating to the company : 

(4.) That no company shall have power, without the sanction of 
the Board of Trade, to alter any provision contained in any 
letters patent relating to the company : 

(5.) That in the event of the company being wound up, every 
person shall be a contributory, in respect of the debts and 
liabilities of the company contracted prior to registration, 
who is liable, at law or in equity, to pay or contribute to 
the payment of any debt or liability of the company con- 
tracted prior to registration, or to pay or contribute to tha 
payment of any sum for the adjustment of the rights of 
the members amongst themselves in respect of any such 
debt or liability ; or to pay or contribute to the payment 
of the costs, charges and expenses of winding up the com- 
pany so far as relates to such debts or liabilities as aforesaid j 
and every such contributory shall be liable to contribute to 
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the assets of the company, in the course of the winding up, 
all suras due from him in respect of any such liability as 
aforesaid ; and in the event of the death, bankruptcy, or 
insolvency of any such contributory as last aforesaid, or 
marriage of any such contributory being a female, the pro- 
visions hereinbefore contained with respect to the repre- 
sentatives, heirs and devisees of deceased contributories, 
and with reference to the assignees of bankrupt or insohent 
contributories, and to the husbands of married contributories, 
shall apply : 
(6.) That nothing herein contained shall authorise any company 
to alter any such provisions contained in any deed of 
settlement, contract of co-partnery, cost book regulations, 
letters patent, or other instrument constituting or regulating 
the company, as would, if such company had originally been 
formed under this act, have been contained in the memoran- 
dum of association, and are not authorised to be altered by 
this act : 
But nothing herein contained shall derogate from any power of 
altering its constitution or regulations which may be vested in any 
company registering under this act in pursuance of this part thereof 
by virtue of any Act of Parliament, deed of settlement, contract of 
co-partnery, letters patent, or other instrument constituting or 
regulating the company. 

197. The court may, at any time after the presentation of a 
petition for winding up a company registered in pursuance of this 
part of this act, and before making an order for winding up the 
company, upon the application by motion of any creditor of the 
company, restrain further proceedings in any action, suit, or legal 
proceeding against any contributory of the company as well as 
against the company as hereinbefore provided, upon such terms as 
the court thinks fit. 

198. "Where an order has been made for winding up a company 
registered in pursuance of this part of the act, in addition to the 
provisions hereinbefore contained, it is hereby further provided 
that no suit, action or other legal proceeding shall be commenced 
or proceeded with against any contributory of the company in 
respect of any debt of the company, except with the leave of the 
court, and subject to such terms as the court may impose. 



PAET VIII. 

APPLICATION OF ACT TO UNREGISTERED COMPANIES. 

199. Subject as hereinafter mentioned, any partnership, associa- 
tion, or company, except railway companies incorporated by act 
of parliament, consisting of more than seven members, and not 
registered under this act and hereinafter included under the term 
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unregistered company, may be -wound up under this act, and all the 
provisions of this act with respect to winding up shall apply to such 
company, with the following exceptions and additions : 

(1.) An unregistered company shall, for the purpose of deter- 
mining the court having jurisdiction in the matter of the 
winding up, he deemed to be registered in that part of the 
United Kingdom where its principal place of business is 
situate ; or if it has a principal place of business situate in 
more than one part of the United Kingdom, then in each 
part of the United Kingdom where it has a principal place 
of business ; moreover the principal place of business of an 
unregistered company, or (where it has a principal place of 
business situate in more than one part of the United King- 
dom) such one of its principal places of business as is situate 
in that part of the United Kingdom in which proceedings 
are being instituted, shall for all the purposes of the winding 
up of such company be deemed to be the registered office of 
the company : 
(2.) No unregistered company shall be wound up under this act 

voluntarily or subject to the supervision of the court : 
(3.) The circumstances under which an unregistered company 
may be wound up are as follows ; (that is to say,) 
(a.) Whenever the company is dissolved, or has ceased to 
carry on business, or is carrying on business only for 
the purpose of winding up its afiairs ; 
(6.) Whenever the company is unable to pay its debts ; 
(c.) Whenever the court is of opinion that it is just and 
equitable that the company should be wound up : 
(4.) An unregistered company shall, for the purposes of this act, 
be deemed to be unable to pay its debts, 
(o.) Whenever a creditor to whom the company is indebted, 
at law or in equity, by assignment or otherwise, in a 
sum exceeding fifty pounds then due, has served on the 
company, by leaving the same at the principal place of 
business of the company, or by delivering to the 
secretary or some director or principal officer of the 
company, or by otherwise serving the same in such 
manner as the court may approve or direct, a demand 
under his hand requiring the company to pay the sum 
so due, and the company has, for the space of three 
weeks succeeding the service of such demand, neglected 
to pay such sum, or to secure or compound for the same 
to the satisfaction of the creditor • 
(6.) Whenever any action, suit, or other proceeding has 
been instituted against any member of the companv for 
any debt or demand due, or claimed to be due, from the 
company, or from him in his character of member of the 
company, and notice in writing of the institution of 
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such action, suit, or other legal proceeding having been 
served upon the company by leaving the samo at the 
principal place of business of the company, or by 
delivering it to the secretary, or some director, manager, 
or principal officer of the company, or by otherwise 
serving the same in such manner as the court may 
approve or direct, the company has not -within ten days 
after service of such notice paid, secured, or compounded 
for such debt or demand, or procured such action, suit, 
or other legal proceeding to be stayed, or indemnified 
the defendant to his reasonable satisfaction against such 
action, suit, or other legal proceeding, and against all 
costs, damages, and expenses to be incurred by him by 
reason of the same : 
(c.) Whenever, in England or Ireland, execution or other 
process issued on a judgment, decree or order obtained 
in any court in favour of any creditor in any proceed- 
ing at law or in equity instituted by such creditor 
against the company, or any member thereof as such, or 
against any person authorised to be sued as nominal 
defendant on behalf of the company, is returned un- 
satisfied : 
(d.) Whenever, in the case of an unregistered company 
engaged in working mines within and subject to the 
jurisdiction of the stannaries, a customary decree or 
order absolute for the sale of the machinery, materials, 
and effects of such mine has been made in a creditor's 
suit in the court of the vice-warden : 
(e.) Whenever, in Scotland, the inducise of a charge for 
payment on an extract desree, or an extract registered 
bond, or an extract registered protest, have expired 
without payment being made : 
(_/.) Whenever it is otherwise proved to the satisfaction of 
the court that the company is unable to pay its debts. 
200. In the event of an unregistered company being wound up 
every person shall be deemed to be a contributory who is liable, at 
law or in equity, to pay or contribute to the payment of any debt 
or liability of the company, or to pay or contribute to the payment 
of any sum for the adjustment of the rights of the members 
amongst themselves, or to pay or contribute to the payment of the 
costs, charges, and expenses of winding up the company, and every 
such contributory shall be liable to contribute to the assets of the 
company in the course of the winding up, all sums due from him in 
respect of any such liability as aforesaid ; but in the event of the 
death, bankruptcy, or insolvency of any contributory, or marriage 
of any female contributory, the provisions hereinbefore contained 
with respect to the personal representatives, heirs, and devisees of 
a deceased contributory, and to the assignees of a bankrupt or 
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insolvent contributory, and to the husband of married contribu- 
tories, shall apply. 

201. The court may, at any time after the presentation of a 
petition for winding up an unregistered company, and before 
making an order for winding up the company, upon the application 
of any creditor of the company, restrain further proceedings in any 
action, suit, or proceeding against any contributory of the company, 
or against the company as hereinbefore provided, upon such terms 
as the court thinks fit. 

202. Where an order has been made for winding up an un- 
registered company in addition to the provisions hereinbefore 
contained in the case of companies formed under this act, it is 
hereby further provided that no suit, action, or other legal proceed- 
ing shall be commenced or proceeded with against any contributory 
of the company in respect of any debt of the company, except with 
the leave of the court, and subject to such terms as the court may 
impose. 

203. If any unregistered company has no power to sue and be 
sued in a common name, or if for any reason it appears expedient, 
the court may by the order made for winding up such company, 
or by any subsequent order, direct that all such property, real and 
personal, including all interest, claims, and rights into and out of 
propej ty, real and personal, and including things in action as may 
belong to or be vested in the company, or to or in any person or 
persons on trust for or on behalf of the company or any part of 
such property, is to vest in the official liquidator or official 
liquidators by his or their official name or names, and thereupon 
the same or such part thereof as may be s|iecified in the order shall 
vest accordingly, and the official liquidator or official liquidators 
may, in his or their official name or names, or in such name or 
names and after giving such indemnity as the coart directs, bring 
or defend any actions, suits, or other legal proceeding relating to 
any property vested in him or them, or any actions, suits, or other 
legal proceedings necessary to be brought or defended for the 
purposes of effectually winding up the company, and recovering the 
property thereof. 

204. The provisions made by this part of the act with respect to 
unregistered companies shall be deemed to be made in addition to 
and not in restriction of any provisions hereinbefore contained with 
respect to winding up companies by the court, and the court or 
official liquidator may, in addition to anything contained in this 
part of the act, exercise any powers or do any act in the case of 
unregistered companies which might be exercised or done by it or 
him in winding up companies formed under this act; but an un- 
registered company shall not, except in the event of its being 
wound up, be deemed to be a company under this act, and then 
only to the extent provided by this part of this act. 
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PART IX. 

REPEAL OF ACTS AND TEMPORART PROVISIONS. 

205. After the commencement of this act there shall be repealed 
the several acts specified in the first part of the third schedule 
hereto, with this qualification, that so much of the said acts as is 
set forth in the second part of the said third schedule shall be 
hereby re-enacted and continue in force as if unrepealed. 

206. No repeal hereby enacted shall affect, 

(1.) Anything duly done under any acts hereby repealed ; 

(2.) The incorporation of any company registered under any act 

hereby repealed : 
(3.) Any right or privilege acquired or liability incurred under 

any act hereby repealed. 
(4.) Any penalty, forfeiture, or other piinishment incurred in 

respect of any offence against any act hereby repealed. 
(5.) Table B. in the schedule annexed to the Joint Stock 

Companies Act, 1856, or any part thereof, so far as the 

same applies to any company existing at the time of the 

commencement of this act. 

207. Where previously to the commencement of this act an order 
has been made for winding up a company under any acts or act 
hereby repealed, or a resolution has been passed for winding up a 
company voluntarily, such company shall be wound up in the same 
manner and with the same incidents as if this act were not passed, 
and for the purposes of such winding up such repealed acts or act 
shall be deemed to remain in full force. 

208. Where previously to the commencement of this act any 
conveyance, mortgage, or other deed has been made in pursuance 
of any act hereby repealed, such deed shall be of the same force as 
if this act had not passed, and for the purposes of such deed suchy 
repealed act shall be deemed to remain in full force. 

209. Eveiy insurance company completely registered under the 
act passed in the eighth year of the reign of her present Majesty, 
chapter one hundred and ten, intituled " An Act for the Registra- 
tion, Incorporation, and Regulation of Joint Stock Companies," 
shall, on or before the second day of November, one thousand eight 
hundred and sixty-two, and every other company required by any 
act hereby repealed to register under the said Joint Stock 
Companies Acts, or one of such acts, and which has not so 
registered, shall, on or before the expiration of the thirty-first day 
from the commencement of this act, register itself as a company 
under, this act, in manner and subject to the regulations herein- 
before contained^ with this exoeptioUj that no company completely 
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registered under the said act of the eighth year of the reign of. her 
present Majesty shall be required to deliver to the registrar a copy 
of its deed of settlement ; and for the purpose of enabling such 
insurance companies as are mentioned in this section to register 
under this act, this act shall be deemed to come into operation 
immediately on the passing thereof ; nevertheless the registi-ation 
of such companies shall not have any effect until the time of the 
commencement of this act. No fees shall be charged in respect 
of the registration of any company required to register by this 
section. 

210. If any company required by the last section to register under 
this act makes default in complying with the provisions thereof, 
then from and after the day upon which such company is required 
to register under this act, until the day on which such company is 
registered under this act (which it is empowered to do at any time), 
the following consequences shall ensue ; (that is to say,) 

(1.) The company shall be incapable of suing either at law or in 
equity, but shall not be incapable of being made a defendant 
tx3 a suit either at law or in equity : 
(2.) No dividend shall be payable to any shareholder in such 

company : 
(3.) Each director or manager of the company shall for each day 
during which the company so being in default carries on 
business incur a penalty not exceeding five pounds, and 
such penalty may be recovered by any person, whether a 
shareholder or not in the company, and be applied by him 
to his own use : 
Nevertheless, such default shall not render the company so being 
in default illegal, nor subject it to any penalty or disability, other 
than as specified in this section; and registration under this act 
shall cancel any penalty or forfeiture, and put an end to any dis- 
ability which any company may have incurred under any act 
hereby repealed by reason of its not having registered under the 
said Joint Stock Companies Acts, 1856, 1857, or one of them. 

211 Upon the application of the directors of any company 
registered under the Joint Stock Companies Acts as hereinbefore 
defined, or any of them, made within one year after the date of the 
commencement of this act, sanctioned by a resolution passed at an 
extraordinary general meeting, but subject to the restrictions 
hereinafter mentioned, the Board of Trade shall have authority by 
their certificate in writing to change the registered office of any 
such company from any one part of the United Kingdom of Great 
Britain and Ireland to any other part thereof, and the Registrar 
of Joint Stock Companies with whom the memorandum of registra- 
tion of such company has been registered shall, upon receipt of 
such certificate, note in writing upon the margin or at the foot of 
the said memorandum the name of the place to which such regis- 
tered office is to be transferred, and the day upon which such 
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transfer is pursuant to such certificate to take place, and shall 
attach the certificate to the memorandum ; and the said registrar 
shall thereupon transmit to the Registrar of Joint Stock Companies 
for that part of the United Kingdom to which the registered ofRce 
is to be so transferred copies of the said certificate and of the said 
memorandum of registration so noted certified by him ; and the 
said registrar for the said last-mentioned part of the United 
Kingdom shall upon receipt of such copies of certificate and 
memorandum, retain and register the same in like manner, and on 
payment of the like fees to him as provided in the case of the 
registration of an original memorandum of registration, and there- 
upon the place of the registered oifice shall, from the said last- 
mentioned registration and the said day mentioned in the said 
certificate, be the place mentioned as such on the said certificate : 
Provided, however, that such change shall in no wise alter or affect 
anything theretofore done by the said company, or any of their 
rights or liabilities in respect thereof. 

212. The Board of Trade shall not issue their certificate in pur- 
suance of the foregoing section until they are satisfied that an 
advertisement of the intention of the company to apply to the 
Board of Trade for a certificate, with a declaration that all parties 
objecting thereto are forthwith to apply to the Board of Trade, has 
been published once at the least in each of four successive weeks 
in the newspapers following ; that is to say, in some newspaper 
circulating in the district where the registered office of the company 
is situate, and also if the company is registered in England in the 
" London Gazette," if in Ireland in the " Dublin Gazette," if in 
Scotland in the " Edinburgh Gazette," nor until the said board are 
satisfied that the objections, if any, that may be urged against the 
issue of such certificate are groundless. 



256 COMPANIES ACTS, 



FIRST SCHEDULE. 



TABLE A. 



Reqdlations fok Management op a Company Limited by Shakes. 

Shares. 

(1.) If several persons are registered as joint holders o£ any share, any one 
of suoh persons may give efiFectual receipts for any dividend payable in respect 
of such sliare. 

(2.) Every member shall, on payment of one shilling, or such less sum as 
the company in general meeting may prescribe, be entitled to a certificate, 
under the common seal of the company, specifying the share or shares held by 
him, and the amount paid up thereon. 

(3.) If such certificate is worn out or lost, it may be renewed, on payment 
of one shilling, or such less sum as the company in general meeting may 
prescribe. 

Galls on Shares. 

(4.) The directors may from time to time make such calls upon the members 
in respect of all monies unpaid on their shares as they think fit, provided that 
twenty-one days' notice at least is given of each call, and each member shall 
be liable to pay the amount of calls so made to the persons and at the times 
and places appointed by the directors. 

(5.) A call shall be deemed to have been made at the time when the resolu- 
tion of the directors authorising such call was passed. 

(6.) If the call payable in respect of any share is not paid before or on the 
day appointed for payment thereof, the holder for the time being of such share 
shall be liable to pay interest for the same at the rate of five pounds per cent, 
per annum from the day appointed for the payment thereof to the time of the 
actual payment. 

(7.) The directors may, if they think fit, receive from any member willing 
to advance the same all or any part of the monies due upon the shares held by 
him beyond the sums actually called for ; and upon the monies so paid in 
advance, or so much thereof as from time to time exceeds the amount of the 
calls then made upon the shares in respect of which such advance has been 
made, the company may pay interest at such rate as the member paying such 
sum in advance and the directors agree upon. 

Transfers of Shares. 

(8.) The instrument of transfer of any share in the company shall be 
executed both by the transferor and transferee, and the tiansferor shall be 
deemed to remain a holder of such share until the name of the transferee is 
entered in the register book in respect thereof. 

(9.) Shares in the company shall be transferred in the following form : 

I, A.B., of in consideration of the sum of 

pounds paid to me by CD. of do 

hereby transfer to the said CD. the share \_or shares] numbered 

standing in my name in the books of the 
company, to hold unto the said CD., his executors, administrators, and 
assigns, subject to the several conditions on which I held the same at 
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the time of the execution hereof ; and I, the said CD., do herebv agree 
to take the said share [or shares] subject to the same oonditioiis. As 
witness our hands, the day of 

(10.) Uhe company may decline to register any transfer of shares made by a 
member -who is indebted to them. 

(1 1 .) The transfer books shall be closed during the fourteen days immediately 
preceding the ordinary general meeting in each year. 

Transmission of Shares, 

(12.) The executors or administrators of a deceased member shall be the 
only persons recognised by the company as having any title to his share. 

(13.) Any person becoming entitled to a share in consequence of the death, 
bankruptcy, oi insolvency of any member, or in consequence of the marriage 
of any female member, may be registered as a member upon such evidence 
being produced as may from time to time be required by the company. 

(14.) Any person who has become entitled to a share in consequence of the 
death, bankruptcy, or insolvency of any member, or in consequence of the 
marriage of any female member, may, instead of being registered himself, elect 
to have some person to be named by him registered as a transferee of such share. 

(15.) The person so becoming entitled shall testify such election by 
executing to his nominee an instrument of transfer of such share. 

(16.) The instrument of transfer shall be presented to the company, accom- 
panied with such evidence as the directors may require to prove the title of the 
transferor, and thereupon the company shall register the transferee as a 
member. 

Forfeiture of Shares, 

(17.) If any member fails to pay any call on the day appointed for payment 
thereof, the directors may at any time thereafter, during such time as the call 
remains unpaid, serve a notice on him, requiring him to pay such call, 
together with interest and any expenses that may have accrued by reason of 
such non-payment- 

(IS.) The notice shall name a further day on or before which such call, and 
all interest and expenses that have accrued by reason of such non-payment, 
are to be paid. It shall also name the place where payment is to be made (the 
place so named being either the registered office of the company or some other 
place at which calls of the company are usually made payable). The notice 
shall also state that in the event of non-payment at or before the time and at 
the place appointed the shares in respect of which such call was made will be 
liable to be forfeited. 

(19.) If the requisitions of any such notice as aforesaid are not complied 
with, any share in respect of which such notice has been given may at any 
time thereafter, before payment of all calls, interest, and expenses due in 
respect thereof has been made, be forfeited, by a resolution of the directors to 
that effect. 

(20.) Any share so forfeited shall be deemed to be the property of the com- 
pany, and may be disposed of in such manner as the company in general 
meeting thinks fit. 

(21.) Any member whose shares have been forfeited shall notwithstanding 
be liable to pay to the company all calls owing upon such shares at the time 
of the forfeiture. 

(22.) A statutory declaration in writing, that the call in respect of a share 
was made and notice thereof given, and that default in payment of the call 
was made, and that the forfeiture of the share was made by a resolution of the 
directors to that effect, shall be sufficient evidence of the facts therein stated, 
as against all persons entitled to such share, and such declaration and the re- 
ceipt of t}ie company for the price of such share, shall constitute a good title 

17 
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60 such share, aad a certificate of proprietorship shall be delivered to a pur- 
chaser, and thereupon he shall be deemed the holder of such share discharged 
from all calls due prior to such purchase, and he shall not be bound to see to 
the application of the purchase-money, nor shall his title to such share be 
^ affected by any irregularity in the proceedings in reference to such sale. 

Conversion 0/ Shares into Stock, 

(23.) The directors may, with the sanction of the company previously given 
in general meeting, convert any paid-up shares into stock. 

(24.) When any shares have been converted into stock, the several holders 
of such stock may thenceforth transfer their respective interests therein, or 
any part of such interests, in the same manner and subject to the same regu- 
lations as and subject to which any shares in the capital of the company may 
be transferred, or as near thereto as circumstances admit. 

(25.) The several holders of stock shall bo entitled to participate in the 
dividends and profits of the company according to the amount of their respec- 
tive interests in such stock ; and such interests shall, in proportion to the 
amount thereof, confer on the holders thereof respectively the same privileges 
and advantages for the purpose of voting at meetings of the company, and for 
other purposes, as would have been conferred by shares of equal amount in the 
capital of the company ; but so that none of such privileges or advantages, 
except the participation in the dividends and profits of the company, shall be 
conferred by any such aliquot part of consolidated stock as would not, if ex- 
isting in shares, have conferred such privileges or advantages. 

Increase in Capital. 

(26.) The directors may, with the sanction of a special resolution of the 
company previously given in general meeting, increase its capital by the issue 
of new shares, such aggregate increase to be of such amount, and to be divided 
into shares of such respective amounts, as the company in general meeting 
directs, or, if no direction is given, as the directors think expedient. 

(27.) Subject to any direction to the contrary that may be given by the 
meeting that sanctions the increase of capital, all new shares shall be ottered 
to the members in proportion to the existing shares held by them, and such 
offer shall be made by notice specifying the number of shares to which the 
member is entitled, and limiting a time within which the offer, if not ac- 
cepted, will be deemed to be declined, and after the expiration of such time, or 
on the receipt of an intimation from the member to whom such notice is given 
that he declines to accept the shares offered, the directors may dispose of the 
same in such manner as they think most beneficial to the company. 

(28.) Any capital raised by the creation of new shares shall be considered as 
part of the original capital, and shall be subject to the same provisions with 
reference to the payment of calls, and the forfeiture of shares on nonpayment 
of calls, or otherwise, as if it had been part of the original capital. 

General Meetings. 

(29.) The first general meeting shall be held at such time, not being more 
than six months after the registration of the company, and at such place, as the 
directors may determine. [But see C.A., 1900, s. 12,] 

(30.) Subsequent general meetings shall be held at such time and place as 
may be prescribed by the companv in general meeting ; and if no other time 
or place is prescribed, a general mjeting shall be held on the first Monday in 
February in every year, at such place as may be determined by the directors. 

(31.) The above-mentioned general meetings shall be called ordinary meet- 
ings ; aU other general meetings shall be called extraordinary. 

(32.) The directors may, whenever they think fit, and they shall upon a re- 
quisition made in writing by not less than one-filth in number of the members of 
the company, convene an extraordinary general meeting. [&e C.A., 1900, s. 13.] 
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(33.) Any requisition made by the members shall express the object of the 
meeting proposed to be called, and shall be left at the registered office of the 
company. 

(34.) Upon the receipt of such requisition the directors shall forthwith pro- 
ceed to convene an extraordinary general meeting. If they do not proceed to,, 
convene the same within twenty-one days from the data of the requisition, 
the requisitionists, or any other members amounting to the required number, 
may themselves convene an extraordinary general meeting. 

Proceedings at General Meetings. 

(35.) Seven days' notice at the least, specifying the place, the day, and the 
hour of meeting, and in case of special business the general nature of such 
business, shall be given to the members in manner hereinafter mentioned, or 
in such other manner, if any, as may be prescribed by the company in general 
meeting ; but the non-receipt of such notice by any member shall not invalidate 
the proceedings at any general meeting. 

(36.) All business shall be deemed special that is transacted at an extraordinary 
meeting, and all that is transacted at an ordinary meeting, with the exception of 
sanctioning a dividend and the consideration of the accounts, balance sheets, 
and the ordinary report of the directors. 

(37.) No business shall be transacted at any general meeting, except the de- 
claration of a dividend, unless a quorum of members is present at the time 
when the meeting proceeds to business ; and such quorum shall be ascertained 
as follows ; that is to say, if the persons who have taken shares in. the company 
at the time of the meeting do not exceed ten in number, the quorum shall be 
five ; if they exceed ten there shall be added to the above quorum one for 
every five additional members up to fifty, and one for every ten additional 
members after fifty, with this limitation, that no quorum shall in any case 
exceed twenty. 

(38.) If within one hour from the time appointed for the meeting a quorum 
is not present, the meeting, if convened upon the requisition of members, shall 
be dissolved : In any other case it shall stand adjourned to the same day in the 
next week, at the same time and place ; and if at such adjourned meeting a 
quorum is not present it shall be adjourned sine die. 

(39.) The chairman (if any) of the board of directors shall preside as chair- 
man at every general meeting of the company. 

(40.) If there is no such chairman, or if at any meeting he is not prespnt 
within fifteen minutes after the time appointed for holding the meeting, the 
members present shall choose some one of their number to be chairman. 

(41.) The chairman may, with the consent of the meeting, adjourn any 
meeting from time to time and from place to place, but no business shall be 
transacted at any adjourned meeting other than the business left unfinished at 
the meeting from which the adjournment took place. 

(42.) At any general meeting, unless a poll is demanded by at least five 
members, a declaration by the chairman that a resolution has been carried, 
and an entry to tha,t effect in the book of proceedings of the company, shall 
be sufficient evidence of the fact, without proof of the number or proportion 
of the votes recorded in favour of or against such resolution. 

(43.) If a poll is demanded by five or more members it shall be taken in such 
manner as the chairman directs, and the result of such poll shall be deemed to 
ha the resolution of the company in general meeting. In the case of an 
equality of votes at any general meeting, the chairman shall be entitled to a 
second or casting vote. 

Votes of Members, 

(44.) Every member shall have one vote for every share up to ten : he shall 
have an additional vote for every five shares beyond the first ten shares up to 
one hundred, and an additional vote for every ten shares beyond the first 
hundred shares 17, 
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(45.) If any member is a lunatic or idiot he may vote ty his committee, 
curator bonis, or other legal curator. 

(46.) If one or more persons are jointly entitled to a share or shares, the 
member whose name stands first in the register of members as one of the 
holders of such share or shares, and no other, shall be entitled to vote in 
respect of the same. 

(47.) No member shall be entitled to vote at any general meeting unless all 
calls due from hmi have been paid, and no member shall be entitled to vote in 
respect of any share that he has acquired by transfer at any meeting held after 
the expiration of three months from the registration of the company, unless 
he has been possessed of the share in respect of which he claims to vote for at 
least three months previously to the time of holding the meeting at which he 
proposes to vote. 

(48.) Votes may be given either personally or by proxy. 

(49.) The in.strument appointing a proxy shall be in writing, under the hand 
of the appointor, or if such appointor is a corporation, under their common seal, 
and shall be p.ttested by one or more witness or witnesses : no person shall be 
appointed a proxy who is not a member of the company. 

(SO.) The instrument appointing a proxy shall be deposited at the registered 
ofBce of the company not less than seventy-two hours before the time for 
holding the meeting at which the person named in such instrument proposes to 
vote, but no instrument appointing a proxy shall be valid after the expiration 
of twelve months Jrom the date of its execution. 

(51.) Any instrument appointing a proxy shall be in the following form : — 

Company Limited. 
I c£ in the county of 

being a member of the 
Company Limited, and entitled to vote [or votes]," hereby 

appoint of as my proxy to vote for me and 

on my behalf at the [ordinary or extraordinary, as the case may be'] general 
meeting of the company to be held on the day of 

, and at any adjournment thereof [or, at any meeting 
of the company that may be held in the year ]. 

As witness my hand, this day of 

Signed by the said in the presence of 

Directors. 

(52.) The number of the directors, and the names of the first directors, shall 
be determined by the subscribers of the memorandum of association. 

(53.) Until directors are appointed the subscribers of the memorandum of 
association shall be deemed to be directors. 

(54.) The future remuneration of the directors, and their remuneration for 
services performed previously to the first general meeting, shall be determined 
by the company in general meeting. 

Powers of Directors. 

(55.) The business of the company shall be managed by the directors who 
may pay all expenses incurred in getting up and registering the companf and 
may exercise all such powers of the company as are not by the foregoing act 
or by these articles, required to be exercised by the company in general meeting' 
subject, nevertheless, to any regulations of these articles, to the provisions of 
the foregoing act, and to such regulations being not inconsistent with the afore- 
said regulations or provisions, as may be prescribed by the company in general 
meeting ; but no regulation made by the company in general meeting shall 
invalidate any prior act of the directors which would have been valid if such 
regulation had not been made. 

(?^-) T*ie continuing directora may act iiotwitl(stapding any vacancy in 
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Disqualification of Directors. 

(57.) The office of director shall he vacated, — 

If he holds any other office or place of profit under the company ; 

If he becomes bankrupt or insolvent ; 

If he is concerned in or participates in the profits of any contract with 
the company : 
But the above rules shall be subject to the following exceptions : That no 
director shall vacate his office by reason of his being a member of any company 
which has entered into contracts with or done any work for the company of 
which he is a director ; nevertheless he shall not vote in respect of such con- 
tract or work ; and if he does so vote his vote shall not be counted. 

dotation of Directors, 

(58.) At the first ordinary meeting after the registration of the company the 
whole of the directors shall retire from office ; and at the first ordinary meeting 
in every subsequent year one-third of the directors for the time being, or if 
their number is not a multiple of three, then the number nearest to one-third 
shall retire from office. 

(59.) The one-third or other nearest number to retire during the first and 
second years ensuing the first ordinary meeting of the company shall, unless 
the directors agree among themselves, be determined by ballot. In every sub- 
sequent year the one-third or other nearest number who have been longest in 
office shall retire. 

(60.) A retiring director shall be re-eligiblo. 

(61.) The company at the general meeting at which any directors retire in 
manner aforesaid shall fill up the vacated offices by electing a like number of 
persons. 

(62.) If at any meeting at which an election of directors ought to take place 
the places of the vacating directors are not filled up, the meeting shall stand 
adjourned till the same day in the next week, at the same time and place ; and 
if at such adjourned meeting the places of the vacating directors are not filled 
up, the vacating directors, or such of them as have not had their places filled 
up, shall continue in office until the ordinary meeting in the next year, and so 
on from time to time until their places are filled up. 

(63.) The company may, from time to time, in general meeting, increase or 
reduce the number of directors, and may also determine in what rotation such 
increased or reduced number is to go out of office. 

(6'1.) Any casual vacancy occurring in the board of directors may be filled 
up by the directors, but any person so chosen shall retain his office so long 
only as the vacating director would have retained the same if no vacancy had 
occurred. 

(65.) The company, in general meeting, may, by a special resolution, remove 
any director before the expiration of his period of office, and may by an ordi- 
nary resolution appoint another person in his stead. The person so appointed 
shall hold office during such time only as the director in whose place he is 
appointed would have held the same if he had not been removed. 

Proceedings of Directors. 

(66.) The directors may meet together for the despatch of business, adjourn 
and otherwise regulate their meetings as they think fit, and determine the 
quorum necessary for the transaction of business : queations arising at any 
meeting shall be decided by a majority of votes : in cases of an equality of 
votes the chairman shall have a second or casting vote : a director may at any 
time summon a meeting of the directors. 

(67.) The directors may elect a chairman of their meetings, and determine 
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the period for which he is to hold office ; hut if no such chairman is_ elected, 
or if at any meeting the chairman is not present at the time appointed for 
holding the same, the directors present shall choose some one of their number 
to be chairman of such meeting. 

(68.) The directors may delegate any of their powers to committees con- 
sisting of such member or members of their body as they thint fit. Any com- 
mittee so formed shall, in the exercise of the powers so delegated, conform to 
any regulations that may be imposed on them by the directors. 

(69.) A committee may elect a chairman of their meetings : if no such 
chairman is elected, or if he is not present at the time appointed for holding 
the same, the members present shall choose one of their number to be chair- 
man of such meeting. 

(70.) A committee may n.eut and adjourn as they think proper. Questions 
arising at any meeting shall be determined by a majority of votes of the mem- 
bers present : and in case of an equality of votes the chairman shall have a 
second or casting vote. 

(71.) All acts done by any meeting of the directors, or of a committee of 
directors, or by any person acting as a director, shall, notwithstanding that it 
be afterwards discovered that there was some defect in the appointment of any 
such directors or person acting as aforesaid, or that they or any them were 
disquali fled, be as valid as if every such person had been duly appointed and 
was qualified to be a director. 

Dividends. 

(72.) The directors may, with the sanction of the company in general 
meeting, declare a dividend to be paid to the members in proportion to their 
Dhares. 

(73.) No dividend shall be payable except out of the profits arising from 
the business of the company. 

(74.) The directors may, before recommending any dividend, set aside out 
of the profits of the company such sum as they think proper as a reserved fund 
to meet contingencies, or for equalizing dividends, or for repairing or main- 
taining the works connected with the business of the company or any part 
thereof ; and the directors may invest the sum so set apart as a reserved fund 
upon such securities as they may select. 

(76.) The directors may deduct from the dividends payable to any member 
all such sums of money as may be due from him to the company on account 
of calls or otherwise. 

(76.) Notice of any dividend that may have been declared shall be given to 
each member in manner hereinafter mentioned ; and all dividends unclaimed 
for three years, after having been declared, may be forfeited by the directors 
for the benefit of the company. 

(77.) No dividend shall bear interest as against the company. 

Recounts. 

(78.) The directors shall cause true accounts to be kept, — 
Of the stock in trade of the company ; 

Of the sums of money received and expended by the company, and 
the matter in respect of which such receipt and expenditure takes 
place ; and, 
Of the credits and liabilities of the company ; 
The books of account shall be kept at the registered office of the company, and, 
subject to any reasonable restrictions as to the time and manner of inspecting 
the same that may be imposed by the company in general meeting, shall be 
open to the inspection of the members during the hours of business. 

(79.) Once at the least in every year the directors shall lay before the company 
m Runeral meeting a statement of the income and expenditure for the past 
J ear, made up to a date not more than three mouths before such meeting. 
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(80.) The statement so made shall show, arranged under the most oonvenient 
heads, the amount of gross income, distinguishing the several sources from 
which it has been derived, and the amount of gross expenditure, distinguishing 
the expense of the establishment, salaries, and ether like matters : Every item 
of expenditure fairly chargeable against the year's income shall he brought into 
account, so that a just balance of profit and loss may be laid before the 
meeting ; and in cases where any item of expenditure which may in fairness 
be distributed over several years has been incurred in any one year the whole 
amount of such item shall be stated, with the addition of the reasons why 
only a portion of such expenditure is charged against the income of the 
year. 

(81.) A balance sheet shall be made out in every year, and laid before the 
company in general meeting, and such balance sheet shall contain a summary 
of the property and liabilities of the company arranged under the heads 
appearing in the form annexed to this table, or as near thereto as circumstances 
admit. 

(82.) A printed copy of such balance sheet shajl, seven days previously to 
such meeting, be served on every member in the manner in which notices are 
hereinafter directed to be served. 

(83.) Once at the least in everj- year the accounts of the company shall be 
examined, and the correctness of the balance sheet ascertained, by one or 
more auditor or auditors. 

(8i.) The first auditors shall be appointed by the directors'; subsequent 
auditors shall be appointed by the company in general meeting. 

(85.) If one auditor only is appointed, all the provisions herein contained 
relating to auditors shall apply to him. 

(86.) The auditors may be members of the company : but no person is 
eligible as an auditor who is interested otherwise than as a member in any 
transaction of the company ; and no director or other officer of the company ia 
eligible during bis continuance in oifice. 

(87.) The election of auditors shall be made by the (company at their ordinary 
meeting in each year. 

(88.) The remuneration of the first auditors shall be fixed by the directors; 
that of subsequent auditors shall be fixed by the company in general meeting. 

(89.) Any auditor shall be re-eligible on his quitting office. 

(90.) If any casual vacancy occurs in the office of any auditor appointed by 
the company, the directors shall foithwith call an extraordinary general 
meeting for the purpose of supplying the same. 

(91.) If no election of auditors is made in manner aforesaid the Board of 
Trade may, on the application of not less than five members of the company, 
appoint an auditor for the current year, and fix the remuneration to be paid 
to him by the company for his services. 

(92.) Every auditor shall be supplied with a copy of the balance sheet, and 
it shall be his duty to examine the same, with the accounts and vouchers 
relating thereto. 

(93.) Every auditor shall have a list delivered to him of all books kept by 
the company, and shall at all reasonable times have access to the books and 
accounts of the company : he may, at the expense of the company, employ 
accountants or other persons to assist him in investigating such, accounts, and 
he may in relation to such accounts examine the directors or any other officer 
of the company. 

(94.) The auditors shall make a report to the members upon the balance 
sheet and accounts, and in every such report they shall state whether, in their 
opinion, the balance sheet is a full and fair balance sheet containing the 
particulars required by these regulations, and properly drawn up so as to 
exhibit a true and correct view of the state of the company's aflairs, _ and, in 
case they have called for explanations or information from the directo?fl, 
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whether such explanations or information have been given hy the directors, 
and whether they have been satisfactory ; and such report shaU be read, 
together with the report of the directors, at the ordinary meeting. 

(96.) A notice may be served by the company upon any member eithnr 
personally or by sending it through the post in a prepaid letter addressed to 
such member at his registered place of abode. 

(96.) All notices directed to be given to the members shall, with respect to 
any share to which persons are jointly entitled, be given to whichever of such 
persons is named first in the register of members ; and notice so given shall 
be Buffioient notice to all the holders of such share. 

(97.) Any notice, if served by post, shall be deemed to have been served at 
the time when the letter containing the same would be delivered in the ordinary 
course of the post: and in proving such service it shall he sufiieient to prove 
that the letter containing the notices was properly addressed and put into the 
post office. 
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TABLE B. 

Table of Fees to be Paid to the Eegistear of Joint Stock Companies 
BY A Company having a Capital divided into Shares. 

£ B. d. 
For registration of a company -whose nominal capital does not 

exceed £2,000 a fee of _ 2 

For registration of a company whose nominal capital exceeds £2,000, 
the above fee of £2, -with the following additional fees regulated 
according to the amount of nominal capital ; ^that is to say,) — 

£ a. d. 
For every £1,000 of nominal capital, ot part of 

£1,000, after the first £2,000, up to £5,000 ... 1 

For every £1,000 of nominal capital, or part of £1,000, 

after the first £5,000, up to £100,000 5 

For every £1,000 of nominal capital, or part of £1,000, 

after the first £100,000 10 

For registration of any increase of capital made after the first 
registration of the company, the same fees per £1,000, or part of 
a £1,000, as would have been payable if such increased capital 
had formed part of the original capital at the time of registration. 
Provided that no company shall be liable to pay in respect of 
nominal capital, on registration or afterwards, any greater 
amount of fees than £50, taking into account in the case of fees 
payable on an increase of capital after registration the fees paid 
on registration. 
For registration of any existing company, except such companies as 
are by this act exempted from payment of fees in respect of regis- 
tration under this act, the same fee as is charged lor registering a 
new company. 
For registering any document hereby required or authorised to be 

registered, other than the memorandum of association 5 

For making a record of any fact hereby authorised or required to be 
recorded by the registrar of companies, a fee of 5 



TABLE 0. 

Tablb of Fees to be Paid to the Registrar of Joint Stock Companies 
ET A Company not having a Capital divided into Shares. 

£ s. d. 

For registration of a company whose number of members, as stated 
in the articles of association, does not exceed 20 2 

For registration of a company whose number of members, as stated 

in the articles of association, exceeds 20, but does not exceed 100 6 

For registration of a company whose number of members, as stated 
in the articles of association, exceeds 100, but is not stated to be 
unlimited, the above fee of £6, with an additional 5s. for every 
50 members or less number than 50 members after the first 100. 

For registration of a company in which the number of members is 
stated in the articles of association to be unlimited, a fee of ... 20 

For registration of any increase on the number of members made 
after the registration of the company in respect of every 50 mem- 
bers, or less than 60 members, of such increase 5 
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Provided that no one company shall be liable to pay on the whole a £ s. d. 
greater fee than £20 in respect of its number of members, talcing 
^ into account the fee paid on the first registration of the company. 



For registration of any existing company, except such companies as 
are by this act exempted from payment of fees in respect of regis- 
tration under this act, the same fee as is charged for registering a 
new company. 

For registering any document hereby required or authorised to be 
registered, other than the memorandum of association 

For making a record of any fact hereby authorised or required to be 
recorded by the registrar of companies, a fee of 
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FORM D. 

FoBM OP Statement eefebeed to in Part III. of the Act, 

• The capital of the company is , divided into 

shares of each. 

The number of shares issued is 

Calls to the amount of pounds per share have been Jiiiide, under 

which the sum of pounds has been received. 

The liabilities of the company on the first day of January {or July) were — 
Debts owing to sundry persons by the company : 
On judgment £ 
On specialty, £ 
On notes or bills, £ 
On simple contracts, £ 
On estimated liabilities, £ 
The assets of the company on that day were — 
Government securities {stating them), £ 
Bills of exchange and promissory notes, £ 
Cash at the bankers, £ 
Other securities, £ 

• £f the companj lias no capital divider! into shares the portion of the statement 
rotating to capital and shares must be omitted. 



SECOND SCHEDULE. 



FORM A. 

Memobandum of Association op a Company limited by Shabes.. 

1st. The name of the company is " The Eastern Steam Packet Company, 
Limited. " 

2d. The registered office of the company will be situate in England. 
3d. The objects for which the company is established are " the conveyance 
• of passeng;er3 and goods in ships or boats between such places as the com- 
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" pany may from time to time determine, and the doing all such other thiugfl 
" as are incidental or conducive to the attainment of the above object." 

4th. The liability of the members is limited. 

5th. The capital of the company is two hundred thousand pounds, divided 
into one thousand shares of two hundred pounds each. 

"We, the several persons whose names and addresses are subscribed, are 
desirous of being formed into a company, in pursuance of this memorandum 
of association, and we respectively agree to take the number of shares in 
the capital of the company set opposite our respective names. 











Number of 




Names, Addresses, and Descriptions of Subscribers. 




Shares taken 
by each 










Subscriber. 


" 1. 


John Jones of in the county of 


Merchant 


200 


"2. 


John Smith of in the county of 




. 


•25 


" 3. 


Thomas Green of in the county of 






30 


"4. 


John Thompson of in the county of 




- 


40 


" fi. 


Caleb White of in the county of 




. 


15 


" 6. 


Andrew Brown of in the county of 




. 


5 


" 7. 


Csesar "White of in the county of 
Total shares tal;en 


- 


- 


10 
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Dated the 22d day of November, 18C1. 

"Witness to the above signatures, 

A.B., No. 13, Hute Street, Clerkenwell, Middlesex. 



POEM B. 
Memoka.vdum and Articles op Association of a Company limited ey 

CUARANTEE, AND NOT HAVING A CAPITAL DIVIDED INTO ShARES. 



Memorandum of Association, 

1st. The name of the company is "The Mutual London Marine Association, 
"Limited." 

2d. The registered office of the company will be situate in England. 

3d. The objects for which the company is established are, "the mutual 
" insurance of ships belonging to members of the company, and the doing all 
" such other things as are incidental or conducive to the attainment of the 
" above objects." 

4th. Every member of the company undertakes to contribute to the assets 
of the company in the event of the same being wound up during the time that 
he IS a member, or within one year afterwards, for payment of the debts and 
liabilities of the company contracted before the time at which he ceases to be 
a member, and the costs, charges, and expenses of winding up the same, and 
lor the adjustment of the rights of the oontributories amongst themselves, 
such amount as may be reijuired not exceeding ten pounds 
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We, the several persons whose names and addresses are subscribed, are 
desirous of being formed into a company, in pursuance of this memorandum 
of association. 

Names, Addresses, and Descriptions of Subscribers. 



" 1. John Jones of in the county of Merchant. 

" 2. John Smith of in the county of 

"3. Thomas Green of in the county of 

" i. John Thompson of in the county of 

"5. Caleb White of in the county of 

" 6. Andrew Brown of in the county of 

" 7. Caesar White of in the county of 

Dated the 22d day of November, 1861. 
Witness to the above signatures, 

A.B., No. 13, Hute Street, Clerkenwell, Middlesex 



Akticles of Association to accompany preceding Memobandum of 
Association. 

(1.) The company, for the purpose of registration, is declared to consist of 
five hundred members. 

(2.) The directors hereinsifter mentioned may, whenever the business of the 
association requires it, register an increase of members. 

Definition of Members. 

(3.) Every person shall be deemed to have agreed to become a member of 
the company who insures any ship or share in a ship in pursuance of the 
regulations hereinafter contained. 

General Meetings. 

(4.) The first general meeting shall be held at such time, not being more 
than three months after the incorporation of the company, and at such place 
as the directors may determine. 

(6.) Subsequent general meetings shall be held at such time and place as 
may be prescribed by the company in general meeting; and if no other time 
or place is prescribed, a general meeting shall be held on the first Monday in 
February in every year, at such place as may be determined by the directors. 

(6.) The above - mentioned general meetings shall be called ordinary 
meetings ; all other general meetings shall be called extraordinary. 

(7.) The directors may, whenever they think fit, and they shall, upon a 
requisition made in writing by any five or more members, convene an extra- 
ordinary general meeting. 

(8.) Any requisition made by the members shall express the object of the 
meeting proposed to be called, and shall be left at the registered ofiQoe of the 
company. 

(9.) Upon the receipt of such requisition the directors shall forthwith pro- 
ceed to convene a general meeting; if they do not proceed to convene the 
same within twenty-one days from the date of the requisition, the requi- 
sitionists, or any other five members, may themselves convene a meeting. 

Froeeedings at General Meetings. 

(10.) Seven days' notice at the least, specifying the place, the day, and the 
hour of meeting, and in case of special business the general nature of such 
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business, shall be given to the members in manner hereinafter mentioned, or 
in suoh other manner, if any, as may be prescribed by the company in general 
meeting ; but the non-receipt of suoh notice by any member shall not invali- 
date the proceedings at any general meeting. 

(11.) All business shall be deemed special that is transacted at an extra- 
ordinary meeting ; and all that is transacted at an ordinary meeting, with 
the exception of the consideration of the accounts, balance-sheets, and the 
ordinary report of the directors. 

(12.) No business shall be transacted at any meeting, except the declaration 
of a dividend, unless a quorum of members is present at the commencement 
of such business, and suoh quorum shall be ascertained as follows ; that is to 
say, if the members of the company at the time of the meeting do not exceed 
ten in number, the quorum shall be five ; if they exceed ten there shall be 
added to the above quorum one for every five additional members up to fifty, 
and one for every ten additional members, after fifty, with this limitation, 
that no quorum shall in any case exceed thirty. 

(13.) If within one hour from the time appointed for the meeting a quorum 
of members is not present, the meeting, if convened upon the requisition o{ 
the members, shall be dissolved : in any other case it shall stand adjourned to 
the same day in the following week at the same time and place ; and if at 
such adjourned meeting a quorum of members is not present, it shall be 
adjourned sine die, 

(14.) The chairman (if any) of the directors shall preside as chairman at 
every general meeting of the company. 

(15.) If there is no such chairman, or if at any meeting he is not present at 
the time of holding the same, the members present shall choose some one of 
their number to be chairman of such meeting. 

(16.) The chairman may, with the consent of the meeting, adjourn any 
meeting from time to time and from place to place, but no business shall be 
transacted at any adjourned meeting other than the business left unfinished at 
the meeting from which the adjournment took place. 

(17.) At any general meeting, unless a poll is demanded by at least five 
members, a declaration by the chairman that a resolution has been carried, 
and an entry to that effect in the book of proceedings of the company, shall be 
sufficient evidence of the fact, without proof of the number or proportion of 
the votes recorded in favour of or against such resolution. 

(18.) If a poll is demanded in manner aforesaid, the same shall be taken in 
such manner as the chairman directs, and the result of such poll shall be 
deemed to be the resolution of the company in general meeting. 

Votes of Members. 

(19.) Every member shall have one vote, and no more. 

(20.) If any member is a lunatic or idiot he may vote by his committee, 
curator bonis, or other legal curator. 

(21.) No member shall be entitled to vote at any meeting unlessall moneys 
due from him to the company have been paid. 

(22.) Votes may be given either personally or by proxies : a proxy shall be 
appointed in writing under the hand of the appointor, or, if suoh appointor is 
a corporation, under its common seal. 

(23.) No person shall be appointed a proxy vrho is not a member, and the 
instrument appointing him shall be deposited at the registered office of the 
company not less than forty-eight hours before the time of holding the 
meeting at which he proposes to vote. 

(24.) Any instrument appointing a proxy shall be in the following form:— 
Company, Limited. 
•*- of in the county 

of being a member of the 

company, limited, hereby appoint ^f 
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as my proxy, to vote for me and on my 
behalf at the [ordinary or extraordinary, as the case may he\ general 
meeting of the company to be held on the day of 

and at any adjournment thereof to be held on the day of 

next (or at any meeting of the company that may be 
held in the year ). 

As witness my hand, this day of 

Signed by the said in the presence of 

Directors. 

(25.) The number of the directors, and the names of the first directors shall 
bo determined by the subscribers of the memorandum of association. 

(26.) Until directors are appointed, the subscribers of the memorandum of 
association shall for all the purposes of this act be deemed to be directors. 

Foicers of Dii ectors. 

(27.) The business of the company shall be managed by the directors, who 
may exercise all such powjrs of the company as are not hereby required to be 
exercised by the company in general meeting, but no regulation made by the 
company in general meeting shall invalidate any prior act of the directors 
which would have been valid if such regulation had not been made. 

Election of Directors. 

(28.) The directors shall be elected annually by the company in general 
meeting. 

Dusiness of Company. 

[Here insert Eules as to Mode in which Business of Insurance is to be 

conducted. ] 

Accounts. 

(29.) The accounts of the company shall be audited by a committee of five 
members, to be called the audit committee. 

(30.) The first audit committee shall be nominated by the directors out of 
the body of members. 

(31.) Subsequent audit committees shall be nominated by the members at 
the ordinary general meeting in each year. 

(32.) The audit committee shall be supplied with a copy of the balance-sheet, 
and it shall be their duty to examine the same with the accounts and vouchers 
relating thereto. 

(33.) The audit committee shall have a list delivered to them of all books 
kept by the company, and they shall at all reasonable times have access to the 
books and accounts of the company : They may at the expense of the company, 
employ accountants or other persons to assist them in investigating such ac- 
counts, and they may in relation to such accounts examine the directors or any 
other officer of the company. 

(34.) The audit committee shall make a report to the members upon the 
balance-sheet and accounts, and in every such report they shall state whether 
in their opinion the balance-sheet is a full and fair balance-sheet, containing 
the particulars required by these regulations of the company, and properly 
drawn up, so as to exhibit a true and correct view of the state of the company's 
afiairs, and in case they have called for explanation or infoimation from the 
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directors, whether such explanations or information have been given by tho 
directors, and whether they have been satisfactory, and such report shall be 
read, together with the report of the directors at the ordinary meeting. 

T^otices, 

(35.) A notice may be served by the company upon any member either per- 
sonally, or by sending it through the post in a prepaid letter addressed to such 
member at his registered place of abode. 

(36.) Any notice, if served by post, shall be deemed to have been served at 
the time when the letter containing the same would be delivered in the ordinary 
course of the post ; and in proving such service it shall be sufficient to prove 
that the letter containing the notice was properly addressed, and put into the 
post-office. 

Winding up. 

(37.) The company shall be woundup voluntarily whenever an extraordinary 
resolution, as defined by the Companies Act, 1862, is passed, requiring the 
company to be wound up voluntarily. 

Names, Addresses, and Descriptions of Subscribers. 



" 1. John Jones of in the county of Merchant, 

" 2. John Smith of in the county of 

" 3. Thomas Green of in the county of 

" 4. John Thompson of in the county of 

"5. Caleb White of in the county of 

"6. Andrew Brown of in the county of 

" 7 CiEsar White of in the county of 

Dated th.: 22d day of November, 1861. 

Witness to the above signatures, 

A. B., No. 13, Hute Street, Clerkeuwell, Middlesex. 



FORM C. 
JIemoeanddm and Aeticles or Association of a Company limited ht 

QUAIIANTEE, AND HAVING A CAPITAL DIVIDED INTO ShARES. 

Msmorandu7n of Association, 

1st. The name of the company is the " Highland Hotel Companv, Limited." 

2d. The registered office of the company will be situate in Scotland. 

3d. The objects for which the company is established are the facilitating 
" travelling in the highlands of Scotland, by providing hotels and convey- 
" ances by sea and by land for the accommodation of travellers, and the doing 
" all such other things as are incidental or conducive to the attainment of the 
" above object." 

4th. Every member of the company undertakes to contribute to the assets 
of the company in the event of the same being wound up during the time that 
he is a member, or within one year afterwards, for payment of the debts and 
liabilities of the company contracted before the time at which be ceases to be 
a member, and the costs, charges, and expenses of winding up the same, and 
for the adjustment of the rights of the contributories amongst themselves, such 
amount as may be required, not exceeding twenty pounds. 
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Wb, the several persons whose name and addresses are subscribed, are desirous 
of being formed into a company, in pursuance of this memorandum of 
association. 

Names, Addresses, and Descriptions of Subscribers. 



1. 


John Jones of 


in the county of 


Merchant 


2. 


John Smith of 


in the county of 




3. 


Thomas Green of 


in the county of 




i. 


John Thompson of 


in the county ot 




5. 


Caleb White of 


in the county of 




6. 


Andrew Brown of 


in the county of 




7. 


CiEsar White of 


in the county of 





Dated the 22d day of November, 1861. 

Witness to the above signatures, 

A.B., No. 13, Hute Street, Clerkenwell, Middlesex. 



Articles of Association to accompany preceding Memorandum of Association. 

1. The capital of the company shall consist of five hundred thousand pounds, 
divided into five thousand shares of one hundred pounds each. 

2. The directors may, with the sanction of the company in general meeting, 
reduce the amount of shares. 

3. The directors may, with the sanction of the company in general meeting, 
cancel any shares belonging to the company. 

4. All the articles of Table A. shall be deemed to be incorporated with these 
articles, and to apply to the company. 

We, the several persons whose names and addresses are subscribed, agree to 
take the number of shares in the capital of the company set opposite our 
respective names. 



Names, Addresses, and Descriptions of Subscribers. 


Number of 
Shares taken 

by each 
Subscriber. 


" 1. 
" 2. 
"3. 
"4. 
"5. 
" 6. 
" 7. 


John Jones of in the county of 
John Smith of in the county of 
Thomas Green of in the county of 
John Thompson of in the county of 
Caleb White of in the county of 
Andrew Brown of in the county of 
Caesar White of in the county of 

Total shares taken ... 


200 ■ 
25 
30 
40 
16 
!> 
10 
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Dated the 22d day of November, 1861. 

Witness to the above signaluies, 

A.B., No. 13, Hute Street, Clerkcnwell, Middlesex. 



18 
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FORM D. 

Memoeandum and Articles ov AssociATio>f of an fnltmited Compant having 
A Capital divided into Shaebs. 



1st, 



Memorandum of Association. 
The name of the company is " The Patent Stereotype_Oompany." 



2d. The registered oiBce of the company will be situate in England. 

3d! The objects for which the company is established are "the working of 
" a patent method of founding and casting Stereotype Plates, of which method 
" John Smith, of London, is the sole patentee." 

We the several persons whose names are subscribed, are desirous of being 

formed into a company, in pursuance of this memorandum of association. 

Names, Addresses, and Descriptions of Subscribers. 



in the county of 
in the county of 
in the county of 
in the county of 
in the county of 

in the county of 
in the county of 



' 1. John Jones of in the county of Merchant. 

"2. John Smith of 
"3. Thomas Green of 
" 4. John Thompson of 
" 5. Caleb "White of 
" 6. Andrew Brown of 
" 7. Abel Brown of 
Dated 22d day of November, 1861. 

Witness to the above signatures, 

A.B., No. 20, Bond Street, Middlesex. 

Articles of Association to accompany the preceding Memorandum of Association. 

Capital of the company. 
The capital of the company is two thousand pounds, divided into twenty 
shares of one hundred pounds each. 

Application of Table A. 
All the articles of Table A. shall be deemed to be incorporated with these 
articles, and to apply to the company. 

We, the several persons whose names and addresses are subscribed, agree to 
take the number of sTiares in the capital of the company set opposite our 
respective names. 



Names, Addresses, and Descriptions of Subscribers. 



Number of 
Shares taken 

by 

Subscribers. 



"1. John Jones of 
" 2. John Smith of 
"3. Thomas Green of 
" 4. John Thompson of 
"5. Caleb White of 
" 6. Andrew Brown of 
"7. Abel Brown of 



in the county of 
in the county of 
in the county of 
in the county of 
in the county of 

in the county of 
in the county of 



Merchant. 



Total shares taken 



18 



Dated the 22d day of November, 1861. 
Witness to the above signatures, 

A.B., No. 20, Bond Street, Middlesex. 
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FORM F. 

Licence to hold Lands. 

The Lords of the Committee of Privy Council appointed for the considera- 
tion of matters relating to trade and foreign plantations hereby license 
the Association, Limited, to hold the lands 

hereunder desorihed linsert description of lands]. The conditions of this licence 
are [insert conditions, if any']. 



THIRD SCHEDULE. 

FIRST PART. 
[A List of Repealed Aots.\ 



SECOND PART. 

7 & 8 Viet. c. 113, ». 47. 

Every company of more than six persons established on the sixth day 
of May, one thousand eight hundred and forty-four, for the purpose of 
carrying on the trade or business of bankers within the distance of sixty-five 
miles from London, and not vrithin the provisions of the act passed in the 
session holden in the seventh and eighth years of the reign of Her present 
Majesty, chapter one hundred and thirteen, shall have the same powers and 
privileges of suing and being sued in the name of any one of the public 
officers of such copartnership as the nominal plaintiff, petitioner, or defendant 
or behall of such copartnership ; and all judgments, decrees, and orders made 
and obtained in any such suit may be enforced in like manner as is provided with 
respect to such companies carrying on the said trade or business at any place 
in England exceeding the distance of sixty-five miles from London, under the 
provisions of an act passed in the seventh year of the reign of King George 
the Fourth, chapter forty-six, intituled "An act for the better regulating 
" copartnerships of certain bankers in England, and for amending so much of 
" an act of the thirty-ninth and fortieth years of the reign of His late 
" Majesty King George the Third, intituled ' An act for establishing an 
" ' agreement with the governor and company of the Bank of England for 
" ' advancing the sum of three millions towards the supply for the tiervice of 
" ' the year One thousand eight hundred,' as relates to the same," provided 
that such first-mentioned company shall make out and deliver from time to 
time to the Commissioners of Stamps and Taxes the several accounts or 
returns required by the last-mentioned act, and all the provisions of the last- 
recited act as to such accounts or returns shall be taken to apply to the 
accounts or returns so made out and delivered by such first-mentioned 
companies as if they had been originally included in the provisions of the 
last-recited act. 
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20 & 21 Vict. C-. 49, rurt of Section XII. 

Notwithstanding anything contained in any act passed in the session holden 
in the seventh and eighth years ol the reign of Her present Majesty, chapter 
one hundred and thirteen, and intituled "An act to regulate joint-stock 
" banks in England," or in any other act, it shall be la-wlul for any number 
of persons, not exceeding ten, to carry on in partnership the business of 
banking, in the same manner and upon the same conditions in all respects aa 
any company of not more than six persons could before the passing of thia 
act have carried on such business. 
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THE COMPANIES SEALS ACT, 

1864. 



An Act to enable Joint Stock Companies carrying on Business 
in Foreign Countries to have Official Seals to be used in 
such Countries, 27 Vict., cap 19. — Eoyal Assent, 13th 
May, 1864. 

WHEREAS there have been and may be established in the 
United Kingdom Companies -whose business is to be carried 
on in countries not situate in the United Kingdom, and it is con- 
venient and desirable that investments may be made, and 
mortgages, conveyances, and leases taken, and contracts and 
engagements entered into, on behalf of the company, in such 
countries, in the name of the company: Be it therefore enacted 
by the Queen's most Excellent Majesty, by and with the advice 
and consent of the Lords spiritual and temporal, and Commons, in 
this present Parliament assembled, and by the authority of the 
same, as follows : 

1. This act may be cited for all purposes as "The Companies 
Seals Act, 1864." 

2. Any company under "The Companies Act, 1862," whose 
objects require or comprise the transaction of business, as herein- 
before mentioned, in foreign countries, may cause to be prepared 
an official seal for and to be used in any place, district, or territory, 
situate out of the United Kingdom in which the business of the 
company shall be carried on, and every such official seal may and 
shall be a fac-aimile of or as nearly as practicable a fac-simile of the 
common seal of the company, with the exception that on the face 
thereof shall be inscribed the name of each and every place, district, 
or territory in and for which it is to be used : Provided that it 
shall be lawful for any such company as aforesaid from time to time 
to break up and renew any official seal or seals, and to vary the 
limits within which it is intended to be used. 



THE COMPANIES SEALS ACT, 1864. 270 

3. Every company having or using any such official seal as is 
authorised by this act may from time to time, by any instrument 
or instruments in writing under the common seal of the company, 
empower any agent or agents specially appointed for the purpose, 
or any local agent, board, committee, manager, or commissioner 
appointed under the provisions of the articles of association of such 
company, in any place, district, or territory situate out of the 
United Kingdom where the business of the company shall for the 
time being be carried on, to affix such official seal to any deed, 
contract, or other instrument to which the Company is or shall be 
made a party in such place, district, or territory, and no other 
order of the company or the board of directors thereof shall be 
necessary to authorise any such seal to be affixed to any deed, 
contract, or other instrument. 

4. Every power granted under the last preceding section shall, 
as between the company, their successors and assigns, on the one 
hand, and the person or persons dealing with the agent or agents, 
board, committee, manager, or commissioner named in the instru- 
ment conferring the power, and all parties claiming through or 
under such person or persons, on the other hand, continue in force 
during the period, if any, mentioned in the instrument conferring 
the power, or if no power be there mentioned then until notice of 
the revocation or determination of the power shall have been given 
to such person or persons as aforesaid. 

5. "Whenever any such official seal as aforesaid shall be affixed to 
any document, the person affixing the same shall, by writing under 
his hand, and written on the document to which the seal may have 
been affixed, certify the date when and the place where the same 
was affixed ; and any document to which any such seal shall have 
been duly affixed within the district or territory or place the name 
whereof is inscribed on such seal shall bind the company in the 
same way and to the same extent and have the same force and 
eifect as if it had been duly sealed with the common seal of the 
company. 

6. The powers given by this act shall be exercised by such 
companies only as are or shall be expressly authorised to exercise 
the same by their articles of association, or a special resolution 
passed according to the provisions of "The Companies Act, 1862," 
and shall be exercised by such companies subject to any directions 
or restrictions in their articles of association or the special 
resolutions contained. 

7. Nothing in this act contained shall operate to repeal the 
provisions of the fifty-fifth section of "The Companies Act, 1862," 
but such section shall continue in force, and all acts done or to be 
done thereunder shall be as valid and effectual as if this act had 
not been passed. 
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THE COMPANIES ACT, 1867 

{AS AMENBED,.) 



A.D Act to amend " The Companies Act, 18G2," 30 and 31 
Viot., cap. 131, — Eoyal Assent, 20th August, 1867. 

BE it enacted by the Queen's most Excellent Majesty, by and with 
the advice and consent of the Lords spiritual and temporal, and 
Oonamons, in tbis present Parliament assembled, and by the cuthority 
of the same, as follows : 

Preliminary. 

1. This act may be cited for all puiposes as '' The Companies 
Act, 1867." 

2. The Companies Act, 1862, is hereinafter referred to as " the 
principal act ; ' ap.d the principal act and this act are hereinafter 
distinguished as and may be cited for all purposes as " The Com- 
panies Acts, 1862 and 1867 ; " and this act shall, so far as is con- 
sistent with the tenor thereof, be construed as one with the principal 
act, and the expression " this act " in the principal act, and any 
expression referring to the principal act which occurs in any act or 
other document, shall be construed to mean the principal act as 
amended by this act. 

3. This act shall come into force on the first day of September, 
one thousand eight hundred and sixty-seven, which date is herein- 
after referred to as the commencement of this act. 

Unlimited Liability of Directors. 

4. Where after the commencement of this act a company is 
formed as a limited company under the principal act, the liability 
of the directors or managers of such company, or the managing 
director, may, if so provided by the memorandum of association, be 
unlimited. 

5.^ The followijig modifications shall be made in the thirty-eighth 
section of the principal act, with respect to the contributions to be 
required in the event of the windiog up of a limited company under 



THE COMPANIES ACT, 1867. '^^^ 

the principal actj from any director or manager whose liability is, 
in pursuance of this act, unlimited : 

(1.) Subject to the provisions hereinafter contained any such 
director or manager, whether past or present, shall in addi- 
tion to his liability (if any) to contribute as an ordinary 
member, be liable to contribute as if he were at the date of 
the commencement of such winding up a member of an 
unlimited company : 

(2.) No contribution required from any past director or manager 
who has ceased to hold such office for a period of one year 
or upwards, prior to the commencement of the winding up 
shall exceed the amount (if any) which he is liable to con- 
tribute as an ordinary member of the company : 

(3.) No contribution required from any past director or manager 
in respect of any debt or liability of the company contracted 
after the time at which he ceased to hold such office shall 
exceed the amount (if any) which he is liable to contribute 
as an ordinary member of the company : 

(4.) Subject to the provisions contained in tl:e regulations of the 
company, no contribution required from any director or 
manager shall exceed the amount (if any) which he is liable 
to contribute as an ordinary member, unless the court deems 
it necessary to require such contribution in order to satisfy 
the debts and liabilities of the company, and the costs, 
charges, and expenses of the winding u)). 

6. In the event of the winding up of any limited company, the 
court, if it think fit, may make to any director or manager of 
such company whose liability is unlimited the same allowance by 
way of set-off as under the one hundred and first section of the 
principal act it may make to a contributory where the company is 
not limited. 

7. In any limited company in which, in pursuance of this act, 
the liability of a director or manager is unlimited, the directors or 
managers of the company (if any), and the member who proposes 
any person for election or appointment to such office, shall add to 
such proposal a statement that the liability of the person holding 
such office will be unlimited, and the promoters, directors, managers 
and secretary (it any) of such company, or one of them, shall, before 
such person accepts such office or acts therein, give him notice in 
writing that his liability will be unlimited. 

If any director, manager, or proposer make default in adding 
such statement, or if any promoter, director, manager, or secretary 
make default in giving such notice, he shall be liable to a penalty 
not exceeding one hundred pounds, and shall also be liable for any 
damage which the person so elected or appointed may sustain from 
such default, but the liability of the person elected or appointed 
shall not be affected by such default. 

8. Any limited company under the principal act, whether formed 
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before or after the commenceraent of this act, may, by a special 
resolution, if authorised so to do by its regulations, as originally 
framed or as altered by special resolution, from time to_ time 
modify the conditions contained in its memorandum of association 
so far as to render unlimited the liability of its directors or mana- 
gers, or of the managing director ; and such special resolution 
shall be of the same validity as if it had been originally contained 
in the memorandum of association, and a copy thereof shall be 
embodied in or annexed to every copy of the memorandum of 
association which is issued after the passing of the resolution, and 
any default in this respect shall be deemed to be a default in com- 
plying with the provisions of the fifty fourth section of the principal 
act, and shall be punished accordingly. 

Reduction of Capital and Shares. 

9. Any company limited by shares may, by special resolution, so 
far modify the conditions contained in its memorandum of associa- 
tion, if authorised so to do by its regulations as originally framed 
or as altered by special resolution, as to reduce its capital ; but no 
such resolution for reducing the capital of any company shall come 
into operation until an order of the court is registered by the regis- 
trar of joint stock companies as is hereinafter mentioned. 

10. The company shall, after the date of the passing of any 
special resolution for reducing its capital, add to its name, until 
such date as the court may fix, the words "and reduced," as the 
last words in its name, and those words shall, until such date, be 
deemed to be part of the name of the company within the meaning 
of the principal act. 

11. A company which lias passed a special resolution for reducing 
its capital may apply to the court by petition for an order confirming 
the reduction, and on the hearing of the petition the court, if satis- 
fied that with respect to every creditor of the company who under 
the provisions of this act is entitled to object to the reduction, 
either his consent to the reduction has been obtained, or his debt or 
claim has been discharged or has determined, or has been secured 
as hereinafter provided, may make an order confirming the reduc- 
tion on such terms and subject to such conditions as it deems fit. 

12. The expression " the court " shall in this act mean the court 
which has jurisdiction to make an order for winding up the peti- 
tioning company, and the eighty-first and eighty-third sections of 
the principal act shall be construed as if the term " winding up " 
in those sections included proceedings under this act, and the court 
may in any proceedings under this act make such order as to costs 
as it deems fit. 

13. Where a company proposes to reduce its capital, every 
creditor of the company who at the date fixed by the court is 
entitled to any debt or claim which, if that date were the con? 
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mencement of the winding up of the company, would be admissible 
in proof against the company, shall be entitled to object to the pro- 
posed reduction, and to be entered in the list of creditors who are 
so entitled to object. 

The court shall settle a list of such creditors, and for that purpose 
shall ascertain as far as possible, without requiring an application 
from any creditor, the names of such creditors and the nature and 
amount of their debts or claims, and may publish notices fixing 
a certain day or days within which creditors of the company 
who are not entered on the list are to claim to be so entered 
or to be excluded from the right of objecting to the proposed 
reduction. 

14. "Where a creditor whose name is entered on the list of creditors 
and whose debt or claim is not discharged or determined, does not 
consent to the proposed reduction, the court may (if it think fit) 
dispense with such consent, on the company securing the payment 
of the debt or claim of such creditor by setting apart and appropri- 
ating in such manner as the court may direct a sum of such amount 
as is hereinafter mentioned ; (that is to say,) 

(1.) If the full amount of the debt or claim of the creditor is 
admitted by the company, or though not admitted, is such 
as the company are willing to set apart and appropriate, 
then the fuU amount of the debt or claim shall be set apart 
and appropriated : 

(2.) If the full amount of the debt or claim of the creditor is not 
admitted by the company, and is not such as the company 
are willing to set apart and appropriate, or if the amouut is 
contingent or not ascertained, then the court may, if it 
think fit, inquire into and adjudicate upon the validity of such 
debt or claim, and the amount for which the' company may 
be liable in respect thereof, in the same manner as if the 
company were being wound up by the court, and the amount 
fixed by the court on such inquiry and adjudication shall be 
Bet apart and appropriated. 

15. The registrar of joint stock companies, upon the production 
to him of an order of the court confirming the reduction of the 
capital of a company, and the delivery to him of a copy of the 
order and of a minute (approved by the court) showing with 
respect to the capital of the company, as altered by the order, the 
amount of such capital, the number of shares in which it is to be 
divided, and the amount of each share, shall register the order and 
minute, and on the registration the special resolution confirmed by 
the order so registered shall take effect. 

Notice of such registration shall be published in such manner as 
the court may direct. 

The registrar shall certify under his hand the registration of the 
order and minute, and his certificate shall be conclusive evidence 
that all the requisitions of this act with respect to the reduction of 
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capital have been complied -witli, and that the capital of the 
company is such as is stated in the minute. 

16. The minute when registered shall be deemed to be substituted 
for the corresponding part of the memorandum of association of 
the company, and shall be of the same validity and subject to the 
same alterations as if it had been originally contained in the 
memorandum of association ; and, subject as in this act mentioned, 
no member of the company, whether past or present, shall be 
liable in respect of any share to any call or contribution exceeding 
in amount the difference (if any) between the amount which has 
been paid on such share and the amount of the share as fixed by 
the minute. 

17. If any creditor who is entitled in respect of any debt or 
claim to object to the reduction of the capital of a company under 
this act is, in consequence of his ignorance of the proceedings taken 
with a view to such reduction, or of their nature and effect with 
respect to his claim, not entered on the list of creditors, and after 
such reduction the company is unable, within the meaning of the 
eightieth section of the principal act, to pay to the creditor the 
amount of such debt or claim, every person who was a member of 
the company at the date of the registration of the order and minute 
relating to the reduction of the capital of the company shall be 
liable to contribute for the payment of such debt or claim an 
amount not exceeding the amount which he would have been liable 
to contribute if the company had commenced to be wound up on 
the day prior to such registration • and on the company being 
wound up the court, on the application of such creditor, and on 
proof that he was ignorant of the proceedings taken with a view to 
the reduction, or of their nature and effect with respect to his 
claim, may, if it think fit, settle a list of such contributories 
accordingly, and make and enforce calls and orders on the con- 
tributories settled on such list in the same manner in all respects 
as if they were ordinary contributories in a winding up; but the 
provisions of this section shall not affect the rights of the con- 
tributories of the company among themselves. 

18. A minute when registered shall be embodied in every copy 
of the memorandum of association issued after its registration ; and 
if any company makes default in complying with the provisions of 
this section it shall incur a penalty not exceeding one pound for 
each copy in respect of which such default is made, and every 
director and manager of the company who shall knowingly and 
wilfully authorise or permit such default shall incur the like 
penalty. 

19. If any director, manager, or officer of the company wilfully 
conceals the name of any creditor of the company who is entitled 
to object to the proposed reduction, or wilfully misrepresents the 
nature or amount of the debt or claim of any creditor of the 
company, or if any director or manager of the company aids or 
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abets in or is privy to any such concealment or misrepresentation 
as aforesaid, every such director, manager, or officer shall be guilty 
of a misdemeanor. 

20. The powers of making rules concerning winding up conferred 
by the one hundred and seventieth, one hundred and seventy-first, 
one hundred and seventy-second, and one hundred and seventy-third 
sections of the principal act shall respectively extend to making 
rules concerning matters in which jurisdiction is by this act given 
to the court which has the power of making an order to wind up 
a company, and until such rules are made the practice of the court 
in matters of the same nature, shall, so far as the same is applicable, 
be followed. 

Svidivision of Shares. 

21. Any company limited by shares may by special resolution so 
far modify the conditions contained in its memorandum of 
association, if authorised so to do by its regulations as originally 
framed or as altered by special resolution, as by subdivision of its 
existing shares or any of them, to divide its capital, or any part 
thereof, into shares of smaller amount than is fixed by its 
memorandum of association. 

Provided, that in the subdivision of the existing shares the 
proportion between the amount which is paid and the amount (if 
any) which is unpaid on each share of reduced amount shall be the 
same as it was in the case of the existing share or shares from 
which the share of reduced amount is derived. 

22. The statement of the number and amount of the shares into 
which the capital of the company is divided, contained in every 
copy of the memorandum of association issued after the passing of 
any such special resolution, shall be in accordance with such 
resolution ; and any company which makes default in complying 
with the provisions of this section shall incur a penalty not 
exceeding one pound for each copy in respect of which such default 
is made, and every director and manager of the company who 
knowingly or wilfully authorises or permits such default shall incur 
the like penalty. 

Associations not for Profit. 

23. Where any association is about to be formed under the 
principal act as a limited company, if it proves to the Board of 
Trade that it is formed for the purpose of promoting commerce, 
art, science, religion, charity, or any other useful object, and that it 
is the intention of such association to apply the profits, if any, or 
other income of the association in promoting its objects, and to 
prohibit the payment ■ of any dividend to the members of the 
association, the Board of Trade may, by licence under the hand of 
one of the secretaries or assistant secretaries, direct such association 
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to be registered witli limited liability, without the addition of the 
word limited to its name, and such association may be registered 
accordingly, and upon registration shall enjoy all the privileges 
and be subject to the obligations by this act imposed on limited 
companies, with the exceptions that none of the provisions of this 
act that require a limited company to use the word limited as 
any part of its name, or to publish its name, or to send a list 
of its members, directors, or managers to the registrar, shall apply 
to an association so registered. 

The licence by the Board of Trade may be granted upon such 
conditions and subject to such regulations as the board think fit 
to impose, and such conditions and regulations shall be binding 
on the association, and may, at the option of the said board, be 
inserted in the memorandum and articles of association, or in both 
or one of such documents. 

Calls %i,pon Shares. 

24. Nothing contained in the principal act shall be deemed 
to prevent any company under that act, if authorised by its 
regulations as originally framed or as altered by special resolu- 
tion, from doing any one or more of the following things : 
namely, — 

(1.) Making arrangements on the issue of shares for a difference 
between the holders of such shares in the amount of 
calls to be paid, and in the time of payment of such 
calls : 

(2.) Accepting from any member of the company who assents 
thereto the whole or a part of the amount remaining unpaid 
on any share or shares held by him, either in discharge of 
the amount of a call payable in respect of any other share 
or shares held by him or without any call having been 
made : 

(3.) Paying dividend in proportion to the amount paid up on- 
each share in cases where a larger amount is paid up on 
some shares than on others. 

25. Repealed. Companies Act, 1900. 



Transfer of Shares. 

26. A company shall, on the application of the transferor of any 
share or interest in the company, enter in its register of members 
the name of the transferee of such share or interest, in the same 
manner and subject to the same conditions as if the application for 
such entry were made by the transferee. 
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Share Warrants to Bearer. 

27. In the case of a company limited by shares, the company, if 
authorised so to do by its regulations as originaily framed or as 
altered by special resolution, and subject to the ))rovisions of such 
regulations, may, with respect to any share which is fully paid up, 
or with respect to stock, issue under their common seal a warrant 
stating that the bearer of the warrant is entitled to the share or 
shares or stock therein specified, and may provide, by coupons or 
otherwise, for the payment of the future dividends on the share or 
shares or stock included in such warrant, hereinafter referred to as 
a share warrant. 

28. A share warrant shall entitle the bearer of such warrant to 
the shares or stock specified in it, and such shares or stock may be 
transferred by the delivery of the share warrant. 

29. The bearer of a share warrant shall, subject to the regula- 
tions of the company, be entitled, on surrendering such warrant for 
cancellation, to have his name entered as a member in the register 
of members, and the company shall be responsible for any loss in- 
curred by any person by reason of the company entering in its 
register of members the name of any bearer of a share warrant in 
respect of the shares or stock specified therein without the share 
warrant beiug surrendered and cancelled. 

30. The bearer of a share warrant may, if the regulations of the 
company so provide, be deemed to be a member of the company 
within the meaning of the principal act, either to the full extent or 
for such purposes as may be prescribed by the regulations : 

Provided that the bearer of a share warrant shall not be 
qualified in respect of the shares or stock specified in such warrant 
for being a director or manager of the company in cases where 
such a qualification is prescribed by the regulations of the 
company. 

31. On the issue of a share warrant in respect of any share or 
stock the company shall strike out of its register of members the 
name of the member then entered therein as holding such share or 
stock as if he had ceased to be a member, and shall enter in the 
register the following particulars : 

(1.) The fact of the issue of the warrant : 

(2.) A statement of the shares or stock included in the warrant, 
distinguishing each share by its number : 

(3.) The date of the issue of the warrant : 
And until the warrant is surrendered the above particulars shall 
be deemed to be the particulars H'hich are required by the twenty- 
fifth section of the principal act to be entered in the register of 
members of a company : and on the surrender of a warrant the 
date of such surrender shall be entered as if it were the date at 
which a person ceased to be a member. 
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32. After the issue by the company of a share warrant the 
annual summary required by the twenty-sixth section of the 
principal act shall contain the following particulars, — the total 
amount of shares or stock for which share warrants are outstanding 
at the date of the summary, and the total amount of share 
warrants which have been issued and surrendered respectively 
since the last summary was made, and the number of shares or 
amount of stock comprised in each warrant. 

33. There shall be charged on every share warrant a stamp duty 
of an amount equal to three times the aniount of the ad valorem 
stamp duty which would be chargeable on a deed transferring the 
share or shares or stock specified in the warrant, if the considera- 
tion for the transfer were the nominal value of such share or shares 
or stock. 

34. Whosoever forges or alters, or offers, utters, disposes of, or puts 
off, knowing the same to be forged or altered, any share warrant or 
coupon, or any document purporting to be a share warrant or 
coupon, issued in pursuance of this act, or demands or endeavours 
to obtain or receive any share or interest of or in any company 
under the principal act, or to receive any dividend or money pay- 
able in respect thereof, by virtue of any such forged or altered 
share warrant, coupon, or document, purporting as aforesaid, 
knowing the same to be forged, or altered, with intent in any of 
the cases aforesaid to defraud, shall be guilty of felony, and being 
convicted thereof shall be liable, at the discretion of the court, to 
be kept in penal servitude for life or for any term not less than 
five years, or to be imprisoned for any term not exceeding two 
years, with or without hard labour, and with or without solitary 
confinement. 

35. Whosoever falsely and deceitfully personates any owner of 
any share or interest of or in any company, or of any share warrant 
or coupon issued in pursuance of this act. and thereby obtain or 
endeavours to obtain any such sh.are or interest, or share warrant 
or coupon, or receives or endeavours to receive any money due to 
any such owner, as if such offender were the true and lawful 
owner, shall be guilty of felony, and being convicted thereof shall 
be liable, at the discretion of the court, to be kept in penal servi- 
tude for life or for any term not less than five years, or to be 
imprisoned for any term not exceeding two years, with or without 
hard labour, and with or without solitary confinement. 

36. Whosoever, without lawful authority or excuse, the proof 
vhereof shall be on the party accused, engraves or makes upon 
any plate, wood, stone, or other material any share warrant or 
coupon purporting to be a share warrant or coupon issued 
or made by any particular company under and in pursuance 
of this act, or to be a blank share warrant or coupon issued or 
made as aforesaid, or to be a part of such a share warrant or coupon, 
or uses any such plate, wood, stone, or other material for the 
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making or printing any suoh share warrant or coupon, or any such 
blank share warrant or coupon, or any parb thereof respectively, 
or kno-wingly has in his custody or possession any suoh plate, wood, 
stone, or other material, shall be guilty of felony, and being con- 
victed thereof shall be liable, at the discretion of the court, to be 
kept in penal servitude for any term not exceeding fourteen years 
and not less than five years, or to be imprisoned for any term not 
exceeding two years, with or without hard labour, and with or 
without solitary confinement. 

Contracts. 

37. Contracts on behalf of any company under the principal act 
may be made as follows ; (that is to say,) 

(1.) Any contract which if made between private persons would 
be by law required to be in writing, and if made according 
to English law to be under seal, may be made on behalf 
of the company in writing under the common seal of the 
company, and such contract may be in the same manner 
varied or discharged : 
^2.) Any contract which if made between private persons would 
be by law required to be in writing, and signed by the 
parties to be charged therewith, may be made on behalf 
of the company in writing signed by any person acting 
under the express or implied authority of the company, 
and such contract may in the same manner be varied or 
discharged : 
(3.) Any contract which if made between private persons would 
by law be valid although made by parol only, and not 
reduced into writing, may be made by parol on behalf of 
the company by any person acting under the express or 
implied authority of the company, and such contract may 
in the same way be varied or discharged : 
And all contracts made according to the provisions herein contained 
shall be effectual in law, and shall be binding upon the company, 
and their successors and all other parties thereto, their heirs, 
executors, or administrators, as the case may be. 
38 & 39. Rejjealed. Companies Act, 1900. 



Winding up, 

40. No contributory of a company under the principal act shall 
be capable of presenting a petition for winding up such company 
unless the members of the company are reduced in number to less 
than seven, or unless the shares in respect of which he is a con- 
tributory, or some of them, either were originally allotted to him, 

19 
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or have been held by him and registered in his name, for a period 
of at least six months during the eighteen months previously to 
the comQiencement of the winding up, or have devolved upon him 
through the death of a former holder : 

Provided that where a share has during the whole or any part of 
the six months been held by or registered in the name of the wife 
of a contributory either before or after her marriage, or by or in 
the name of any trustee or trustees for such wife or for the con- 
tributory, such share shall for the purposes of this section be 
deemed to have been held by and registered in the name of the 
contributory. 

41 to 46. Repealed. Companies ( Winding up) Act, 1890. 

Saving. 

47. Nothing in this act contained shall exempt any company from 
the second or third provisions of the one hundred and ninety-sixth 
section of the principal act, restraining the alteration of any pro- 
vision in any act of parliament or charter. 
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THE REVENUE FEIENDLY 
SOCIETIES, &o., ACT, 1882. 

45 & 46 Vict., cap. 72. 

Sec. 11. (1.) A banking company to which the provisions of the 
Companies Acts, 1862 to 1880, are applicable, having duly forwarded 
to the registrar of joint stock companies a list and summary as 
required by the second part of the Companies Act, 1862, and having 
added thereto a statement of the names of the several places where 
it carries on business, shall not, after the passing of this act, be 
bound to furnish to the Commissioners of Inland Revenue any 
retuTns under the provisions of any of the enactments specified in 
the first schedule to this act. 

(2.) From and after the passing of this act the expressions 
"bank" and " bankers "in the Bankers Books Evidence Act, 1879, 
shall include any company carrying on the business of bankers to 
which the provisions of the Companies Acts, 1862 to 1880, are 
applicable, and having duly furnished to the registrar of joint stock 
companies a list and summary with the addition specified by this 
act, and the fact of such list and summary having been duly 
furnished may be proved in any legal proceedings by the certificate 
of the registrar or any assistant registrar for the time being of joint 
stock companies. 
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THE JOINT STOCK COMPANIES 
ARRANGEMENT ACT, 1870. 



An Act to facilitate compromises and arrangements between 
Creditors and Shareholders of Joint Stock and other Com- 
panies in Liquidation, 33 & 34 Vict., cap. 104. — Royal 
Assent, 10th August, 1870. 

WHEREAS it is expedient to amend the law relating to the 
liquidation of joint stock and other companies : 
Be it enacted by the Queen's most Excellent Majesty, by and 
with the advice and consent of the Lords spiritual and temporal, 
and Commons, in this present Parliament assembled, and by the 
authority of the same, as follows : 

1. This act may be cited as "The Joint Stock Companies 
Arrangement Act, 1870." 

2. Where any compromise or arrangement shall be proposed 
between a company which is, at the time of the passing of this act 
or afterwards, in the course of being wound up, either voluntarily 
or by or under the supervision of the court, under the Companies 
Acts, 1862 and 1867, or either of them, and the creditors of such 
company, or any class of such creditors, it shall be lawful for the 
court, in addition to any other of its powers, on the application in 
a summary way of any creditor or the liquidator, to order that a 
meeting of such creditors or class of creditors shall be summoned in 
such manner as the court shall direct, and if a majority in number 
representing three-fourths in value of such creditors or class 
of creditors present either in person or by proxy at such meeting 
shall agree to any arrangement or compromise, such arrangement 
or compromise shall, if sanctioned by an order of the court, be 
binding on all such creditors or class of creditors, as the case 
may be, and also on the liquidator and contributories of the said 
company. 

3. The word "company" in this act shall mean any company 
liable to be wound up under the Companies Act, 1862. 

4. This act shall be read and construed as part of " The Companies 
Act, 1862." 
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THE COMPANIES ACT, 1877. 



An Act to Amend the Companies Acts of 1862 and 1867, 
40 & 41 Viet., cap. 26.— Royal Assent, 23rd July, 1877. 

WHEREAS doubts have been entertained whether the power 
given by the Companies Act, 1867, to a company of reducing 
its capital extends to paid-up capital, and it is expedient to remove 
such doubts : 

Be it enacted by the Queen's most Excellent Majesty, by and 
■with the advice and consent of the Lords spiritual and temporal, 
and Commons, in this present Parliament assembled, and by the 
authority of the same, as follows : 

1. This act may be cited for all purposes as '■ The Companies 
Act, 1877." 

2. This act shall, so far as is consistent with the tenor thereof, 
be construed as one with the Companies Acts, 1862 and 1867, and 
the said acts and this act may be referred to as "The Companies 
Acts, 1862, 1867 and 1877." 

3. The word "capital," as used in the Companies Act, 1867, 
shall include paid-up capital; and the power to reduce capital 
conferred by that act shall include a power to cancel any lost 
capital, or any capital unrepresented by available assets, or to pay 
off any capital which may be in excess of the wants of the com- 
pany ; and paid-up capital may be reduced either with or without 
extinguishing or reducing the liability (if any) remaining on the 
shares of the company, and to the extent to which such liability is 
not extinguished or reduced it shall be deemed to be preserved, 
notwithstanding anything contained in the Companies Act, 1867. 

4. The provisions of the Companies Act, 1867, as amended by 
this act, shall apply to any company reducing its capital in pur- 
suance of this act and of the Companies Act, 1867, as amended by 
this act : 

Provided that where the reduction of the capital of a company 
does not involve either the diminution of any liability in respect 
of unpaid capital or the payment to any shareholder of any paid- 
up capita], 



294 COMPANtES ACTS. 

(1.) The creditors of tte company shall not, unless the court 

otherwise direct, be entitled to object or required to consent 

to the reduction ; and 

(2.) It shall not be necessary before the presentation of the 

petition for confirming the reduction to add, and the court 

may, if it thinks it expedient so to do, dispense altogether 

with the addition of the words " and reduced," as mentioned 

in the Companies Act, 1867. 

In any case that the court thinks fit so to do, it may require the 

company to publish in such manner as it thinks fit the reasons 

for the reduction of its capital, or such other information in regard 

to the reduction of its capital as the court may think expedient 

with a view to give proper information to the public in relation to 

the reduction of its capital by a company, and, if the court thinks 

fit, the causes which led to such reduction. 

The minute required to be registered in the case of reduction of 
capital shall show, in addition to the other particulars required by 
law, the amount (if any) at the date of the registration of the 
minute proposed to be deemed to have been paid up on each share. 

5. Any company limited by shares may so far modify the condi- 
tions contained in its memorandum of association, if authorised so 
to do by its regulations as originally framed or as altered by special 
resolution, as to reduce its capital by cancelling any shares which, 
at the date of the passing of such resolution, have not been taken 
or agreed to be taken by any person ; and the provisions of the 
Companies Act, 1867, shall not apply to any reduction of capital 
made in pursuance of this section. 

6. And whereas it is expedient to make provision for the 
reception, as legal evidence, of certificates of incorporation other 
than the original certificates, and of certified copies of or extracts 
from any documents filed and registered under theCoiii]);iuies Acts, 
1862 to 1877 : Be it enacted that any certificate of tlie incorpora- 
tion of any company given by the registrar or by any assistant- 
registrar for the time being shall be received in evidence as if it 
were the original certificate ; and any co)iy of or extract from any 
of the documents or part of the documents kept and registered at 
any of the offices for the registration of joint stock companies in 
England, Scotland, or Ireland, if duly certified to be a true 
copy under the hand of the registrar or one of the assistant-regis- 
trars for the time being, and whom it shall not be necessary to 
prove to be the registrar or assistant-registrar, shall, in all legal 
proceedings, civil or criminal, and in all cases whatsoever, be re- 
ceived in evidence as of equal validity with the original document. 
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THE COMPANIES ACT, 1879. 



An Act to Amend the Law with respect to the Liability of 
Members of Banking and other Joint Stock Companies 
and for other purposes, 42 & 43 Vict., cap. 76. — Royal 
Assent, 15th August, 1879. 

BE it enacted by the Queen's most Excellent Majesty, by and 
with the advice and consent of the Lords spiritual and tem- 
poral, and Commons, in this present Parliament assembled, and 
by the authority of the same, as follows : 

1. This act may be cited as " The Companies Act, 1879." 

2. This act shall not apply to the Bank of England. 

3. This act shall, so far as is consistent with the tenor thereof, 
be construed as one with the Companies Acts, 1862, 1867 and 
1877, and those acts together with this act may be referred to as 
"The Companies Acts, 1862 to 1879." 

4. Subject as in this act mentioned, any company registered 
before or after the passing of this act as an unlimited company may 
register under the Companies Acts, 1862 to 1879, as a limited 

company, or any company already registered as a limited company 

may re-register under the provisions of this act. 

The registration of an unlimited company as a limited company 
in pursuance of this act shall not affect or prejudice any debts, 
liabilities, obligations, or contracts incurred or entered into by, to, 
with, or on behalf of such company prior to registration, and such 
debts, liabilities, contracts, and obligations may be enforced in 
manner provided by Part VII. of the Companies Act, 1862, in the 
case of a company registering in pursuance of that part. 

5. An unhmited company may, by the resolution passed by the 
members when assenting to registration as a limited company under 
the Companies Acts, 1862 to 1879, and for the purpose of such 
registration or otherwise, increase the nominal amount of its capital 
by increasing the nominal amount of each of its shares. 

Provided always, that no part of such increased capital shall be 
capable of beiug called up, except in the event of and for the 
purposes of the company being wound up. 
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And ia cases wtere no such increase of nominal capital may be 
resolved upon, an unlimited compmy may, by such, resolution as 
aforesaid, provide that a portion of its uncalled capital shall not be 
capable of being called up, except in the event of and for the 
purposes of the company being wound up. 

A limited company may by a special resolution declare that any 
portion of its capital which has not been already called up shall 
not be capable of being called up, except in the event of and for 
the purpose of the company being wound up ; and thereupon such 
portion of capital shall not be capable of being called up, except 
in the event of and for the purposes of the company being 
wound up. 

6. Section 182 of the Companies Act, 1862, is hereby repealed, 
and in place thereof it is enacted as follows : A bank of issue 
registered as a limited company, either before or after the passing 
of this act, shall nofc- be entitled to limited liability in respect of 
its notes ; and the members thereof shall continue liable in respect 
of its notes in the same manner as if it had been registered as an 
unlimited company ; but in case the general assets of the company 
are, in the event of the company being wound up, insufficient to 
satisfy the claims of both the note-holders and the general 
creditors, then the members, after satisfying the remaining 
demands of the note-holders, shall be liable to contribute towards 
payment of the debts of the general creditors a sum equal to the 
amount received by the note-holders out of the general assets of 
the company. 

For the purposes of this section the expression, " the general 
assets of the company," means the funds available for payment of 
the general creditor as well as the note-holder. 

It shall be lawful for any bank of issue registered as a limited 
company to make a statement on its notes to the effect that the 
limited liability does not extend to its notes, and that the members 
of the company continue liable in respect of its notes in the same 
manner as if it had been registered as an unlimited company. 

7. (1.) Once at the least in every year the accounts of every 

banking company registered after the passing of this act as 
a limited compmy shall be examined by an auditor or 
auditors, who shall be elected annually by the company in 
general meeting. 

(2.) A director or officer of the company shall not be capable of 
being elected auditor of such company. 

(3.) An auditor on quitting office shall be re-eligible. 

(4.) If any casual vacancy occurs in the office of any auditor, 
the surviving auditor or auditors (if any) may act, but if 
there is no surviving auditor, the directors shall forthwith 
call an extraordinary general meeting for the purpose of 
supplying the vacancy or vacancies in the auditorship. 

(5.) Every auditor shall have a list delivered to him of all books 
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kept by the company, and shall at all reasonable times have 
access to the books and accounts of the company ; and any 
auditor may, in relation to such books and accounts, examine 
the directors or any other officer of the company : Provided 
that if a banking company has branch banks beyond the 
limits of Europe, it shall be sufficient if the auditor is 
allowed access to such copies of and extracts from the books 
and accounts of any such branch as may have been trans- 
mitted to the head office of the banking company in tlia 
United Kingdom. 

(6.) The auditor or auditors shall make a report to the members 
on the accounts examined by him or them, and on every 
balance-sheet laid before the company in general meeting 
during his or their tenure of office ; and in every such report 
shall state ■whether, in his or their opinion, the balance-sheet 
referred to in the report is a full and fair balance-sheet 
properly drawn up, so as to exliibit a true and correct view 
of the state of the company's affairs, as shown by the books 
of the company ; and such report shall be read before the 
company in general meeting. 

(7.) The remuneration of the auditor or auditors shall be fixed 
by the general meeting appointing such auditor or auditors, 
and shall be paid by the company. 

8. Every balance-sheet submitted to the annual or other meeting 
of the members of every banking company registered after the 
passing of this act as a limited company shall be signed by the 
auditor or auditors, and by the secretary or manager (if any), and 
by the directors of the company, or three of such directors at the 
least. 

9. On the registration, in pursuance of this act, of a company 
which has been already registered, the registrar shall make pro- 
vision for closing the former registration of the company, and may 
dispense with the delivery to him of copies of any documents with 
copies of which he was furnished on the occasion of the original 
registration of the company ; but, save as aforesaid, the registra- 
tion of such a company shall take place in the laxae manner and 
have the same effect as if it were the first registration of that com- 
pany under the Companies Acts, 1862 to 1879, and as if the pro- 
visions of the acts under which the company was previously regis- 
tered and regulated had been contained in different acts of parlia- 
ment from those under which the company is registered as a limited 
company. 

10. A company authorised to register under this act may register 
thereunder and avail itself of the privileges conferred by this act, 
notwithstanding any provisions contained in any act of parliament, 
royal charter, deed of settlement, contract of co-partnery, cost book, 
regulations, letters-patent, or other instrument constituting or 
regulating the company. 
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THE COMPANIES ACT, 1880. 



An Act to Amend the Companies Acts of 1862, 1867, 1877 
and 1879, cap. 19.— Royal Assent, 24th March, 1880. 

BE it enacted by the Queen's most Excellent Majesty, and -with 
the advice and consent of the Lords spiritual and temporal, 
and Commons, in this present Parliament assembled, and by the 
authority of the same as follows : 

1. This act may be cited for all purposes as " The Companies Act, 
1880." 

2. This act shall, so far as is consistent -with the tenor thereof, 
be construed as one with the Companies Acts, 1862, 1867, 1877 and 
1879, and the said acts and this act may be referred to as "The 
Companies Acts, 1862 to 1880." 

3. When any company has accumulated a sum of undivided 
profits, which, with the consent of the shareholders, may be dis- 
tributed among the shareholders in the form of a dividend or bonus, 
it shall be lawful for the company, by special resolution, to return 
the same, or any part thereof, to the shareholders in reduction of 
the paid-up capital of the company, the unpaid capital being thereby 
increased by a similar amount. The powers vested in the directors 
of making calls upon the shareholders in respect of moneys unpaid 
upon their shares shall extend to the amount of the unpaid capital 
as augmented by such reduction. 

4. No such special resolution as aforesaid shall take effect until 
a memorandum, showing the particulars required by law in the case 
of a reduction of capital by order of the court, shall have been pro- 
duced to and registered by the registrar of joint stock companies. 

5. Upon any reduction of paid-up capital made in pursuance of 
this act, it shall be lawful for any shareholder, or for any one or 
more of several joint shareholders, within one month after the 
passing of the special resolution for such reduction, to require the 
company to retain, and the company shall retain accordingly, the 
whole of the moneys actually paid upon the shares held by such 
person, either alone or jointly with any other person or persons, 
and which, in consequence of such reduction, would otherwise be 
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returned to him or them, and thereupon the shares in respect of 
which tho said moneys shall be so retained shall, in regard to the 
payment of dividends thereon, be deemed to be paid up to the same 
extent only as the shares on which payment as aforesaid has been 
accepted by the shareholders in reduction of their paid-up capital, 
and the company shall invest and keep invested the moneys so 
retained in such securities authorised for investment by trustees as 
the company shall determine, and upon the money so invested, or 
upon so much thereof as from time to time exceeds the amount of 
calls subsequently made upon the shares in respect of which such 
moneys shall have been retained, the company shall pay such 
interest as shall be received by them from time to time on such 
securities, and the amount so retained and invested shall be held 
to represent the future calls which may be made to replace the 
capital so reduced on those shares, whether the amount obtained on 
sale of the whole or such proportion thereof as represents the 
amount of any call when made, produces more or less than the 
amount of such call. 

6. From and after such reduction of capital the company shall 
specify in the annual lists of members, to be made by them in pur- 
suance of the twenty-sixth section of the Companies Act, 1862, the 
amounts which any of the shareholders of the company shall have 
required the company to retain, and the company shall have re- 
tained accordingly, in pursuance of the fifth section of this act, and 
the company shall also specify in the statements of account laid 
before any general meeting of the company the amount of the un- 
divided profits of the company which shall have been returned to 
the shareholders in reduction of the paid-up capital of the company 
under this act. 

7. (1.) Where the registrar of joint stock companies has reason- 

able cause to believe that a company, whether registered 
before or after the passing of this act, is not carrying on 
business or in operation, he shall send to the company by 
post a letter inquiring whether the company is carrying on 
business or in operation. 

(2.) If the registrar does not within one month of sending the 
letter receive any answer thereto, he shall within fourteen 
days after the expiration of the month send to the company 
by post a registered letter referring to the first letter, and 
stating that no answer thereto has been received by the 
registrar, and that if an answer is not received to the second 
letter within one month from the date thereof, a notice will 
be published in the " Gazette " with a view to striking tho 
name of the company off the register. 

(3.) If the registrar either receives an answer from the company 
to the effect that it is not carrying on business or in opera- 
tion, or does not within one month after sending the second 
letter receive any answer thereto, the registrar may publish 
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in the " Gazette " and send to the company a notice that at the 
expiration of three months from the date of that notice the 
name of the company mentioned therein will, unless cause 
is shown to the contrary, be struck off the register and the 
company will be dissolved. 
(4.) At the expiration of the time mentioned in the notice the 
registrar may, unless cause to the contrary is previously 
shown by such company, strike the name of such company 
off the register, and shall publish notice thereof in the 
" Gazette," and on the publication in the " Gazette " of such 
last-mentioned notice the company whose name is so struck 
off shall be dissolved : Provided that the liability (if any) of 
every director, managing officer and member of the company 
shall continue and may be enforced as if tlie company had 
not been dissolved. 
(5.) If any company or member [or creditor'] thereof feels 
aggrieved by the name of such company having being struck 
otf the register in pursuance of this section, the company or 
member [or creditor'] may apply to the superior court in 
which the company is liable to be wound up ; and such court 
(imerted. if satisfied that the company was at the time of the striking 

ict, 1900.) off carrying on business or in operation, [or otherwise] that 

it is just so to do, may order the name of the company 
to be restored to the register, and tliereujaon the company 
sball be deemed to have continued in existence as if the name 
thereof had never been struck off ; and the court may ,by 
the order give such directions and make such provisions as 
seem just for placing the company and all other persons in 
the same position as nearly as may be as if the name of the 
company had never been struck off. 
(6.) A. letter or notice authorised or required for the purposes of 
this section to be sent to a company may be sent by post 
addressed to the company at its registered office, or, if no 
office has been registered, addressed to the care of some 
director or officer of the company, or if there be no director 
or officer of the company whose name and address are 
known to the registrar, the letter or notice (in identical 
form) may be sent to each of the persons who subscribed the 
memorandum of association, addressed to him at the address 
mentioned in that memorandum. 
(7.) In the execution of his duties under this section the 
registrar shall conform to any regulations which may be 
from time to time made by the Board of Trade 
(8.) In this section the " Gazette" means, as respects companies 
whose registered office is in England, the ' ' London Gazette ;" 
as respects companies whose registered office is in Scotland, 
the " Edinburgh Gazette ;" and as respects companies whosu 
registered office is in Ireland, the "Dublin Gazette." 
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THE COMPANIES (COLONIAL 
REGISTERS) ACT, 1883. 



An Act to Authorise Companies Registered under the Com- 
panies Act, 1862, to keep Local Eegisters of their 
Members in British Colonies, 46 & 47 Vict., cap. 30. — 
Eoyal Assent, 20th August, 1883. 

WHEREAS many companies registered under the Companies 
Act, 1862, carry on business in British Colonies, and deal- 
ings in their shares are frequent in such colonies, but delay, incon- 
venience, and expense are occasioned by reason of the absence of 
any legal provision for keeping local registers of members, and it is 
expedient that such provisions as this act contains be made in that 
behalf : 

Be it therefore enacted by the Queen's most Excellent Majesty, 
by and -with the advice and consent of the Lords spiritual and 
temporal, and Commons, in this present Parliament assembled, and 
by the authority of the same, as follows : 

1. This act may be cited for all purposes as "The Companies 
(Colonial Registers) Act, 1 883 " ; and this act shall, so far as is 
consistent with the tenor thereof, be construed as one with the 
Companies Acts, 1862 to 1880, and the said acts and this act may 
be referred to as " The Companies Acts, 1862 to 1883." 

2. In this act the term " company " means a company registered 
under the Companies Act, 1862, and having a capital divided into 
shares; the term "shares" includes stock; the term "colony" 
does not include any place within the United Kingdom, the Isle of 
Man, or the Channel Islands, but include such territories as may 
for the time being be vested in Her Majesty by virtue of an act of 
parliament for the Government of India, and any plantation, 
territory, or settlement situate elsewhere within Her Majesty's 
dominions. 

3. (1.) Any company whose objects comprise the transaction of 

business in a colony may, if authorised so to do by its regu- 
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lations, as originally framed or aa altered by special resolu- 
tion, cause to be kept in any colony in which it transacts 
business a branch register or registers of members resident 
in such colony. 

(2.) The company shall give to the registrar of joint stock com- 
panies notice of the situation of the office where any such 
branch register (in this act called a Colonial Register) is 
kept, and of any change therein, and of the discontinuance 
of any such office in the event of the same being discon- 
tinued. 

(3.) A colonial register shall, as regards the particulars entered 
therein, be deemed to be a part of the company's register of 
members, and shall be primA facie evidence of all particulars 
entered therein. Any such register shall be kept in the 
manner provided by the Companies Acts, 1862 to 1880, 
with this qualification, that the advertisement mentioned in 
section thirty-three of the Companies Act, 1862, shall be 
inserted in some newspaper circulating in the district 
wherein the register to be closed is kept, and that any com- 
petent court in the colony where such register is kept shall 
be entitled to exercise the same jurisdiction of rectifying 
the same as is by section thirty-five of the Companies Acts, 
1862, vested, as respects a register, in England and Ireland 
in Her Majesty's superior courts of law or equity, and that 
all offences under section thirty-two of the Companies Act, 
1862, may, as regards a colonial register, be prosecuted sum- 
marily before any tribunal in th e colony where such register 
is kept having summary criminal jurisdiction. 

(4.) The company shall transmit to its registered office a copy of 
every entry in its colonial register or registers as soon as 
may be after such entry is made, and the company sbaU 
cause to be kept at its registered office, duly entered up from 
time to time, a duplicate or duplicates of its colonial register 
or registers. The provisions of section thirty-two of the 
Companies Act, 1862, shall apply to every such duplicate, 
and every such duplicate shall, for all the purposes of the 
Companies Acts, 1862 to 1880, be deemed to be part of the 
register of members of the Company. 

(5.) Subject to the provisions of this act with respect to the 
duplicate register, the shares registered in a colonial register 
shall be distinguished from the shares registered in the 
principal register, and no transaction with respect to any 
shares registered in a colonial register shall, during the con- 
tinuance of the registration of such shares in such colonial 
register, be registered in any other register. 

(6.) The company may discontinue to keep any colonial register, 
and thereupon all entries in that register shall be transferred 
to some other gplonial register kept by the Company in the 
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same colony, or to the register of members kept at tlia 
registered office of the company. 
(7.) In relation to stamp duties the following provisions shall 
have effect : — 

(a.) An instrument of transfer of a share registered in a 
colonial register under this act shall be deemed to be a 
transfer of property situated out of the United King- 
dom, and unless executed in any part of the United 
Kingdom shall be exempt from British stamp duty. 
(6.) Upon the death of a member registered in a colonial 
register under this act, the share or other interest of 
the deceased member shall for the purposes of this act, 
so far as relates to British duties, be deemed to be part 
of his estate and effects situated in the United Kingdom 
for or in respect of which probate or letters of ad- 
ministration is or are to be granted, or whereof an 
inventory is to be exhibited and recorded in like 
manner as if he were registered in the register of 
members kept at the registered office of the company. 
(8.) Subject to the provisions of this act, any company may, by 
its regulations as originally framed, or as altered by special 
resolution, make such provisions as it may think fit respect- 
ing the keeping of colonial registers. 



EEVENUE ACT, 1889. 

52 & 53 Yict., cap. 42, s. 18. 

Notwithstanding provision (h.) in section 7 of the Companies 
(Colonial Registers) Act, 1883, the share or other interest of a 
deceased member, registered in a colonial register under that act, 
who shall have died domiciled elsewhere than in the United King- 
dom, shall, so far as relates to British duties, not be deemed to be 
part of his estate and effects situated in the United Kingdom for 
or in respect of which probate or letters of administration is or are 
to be granted, or whereof an inventory is to be exhibited or recorded. 
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COMPANIES (MEMOEANDUM OF 
ASSOCIATION) ACT, 1890. 



53 & 54 Vict. 0. 62. An Act to give further powers to 
Companies with respect to certain instruments under 
which they may be constituted or regulated. 

[18th August, 1890 



B 



E it enacted as follows 



1. (1.) Subject to the provisions of this Act, a company 
registered under the Companies Acts, 1862 to 1886, may, 
by special resolution, alter the provisions of its Memorandum 
of Association or deed of settlement with respect to the 
objects of the company, so far as may be required for any of 
the purposes hereinafter specified, or alter the form of its 
constitution by substituting a Memorandum and Articles of 
Association for a deed of settlement, eithei- with or without 
any such alteration as aforesaid with respect to the objects 
of the company, but in no case shall any such alteration take 
effect until confirmed on petition by the court which has 
jurisdiction to make an order for winding up the company. 
(2.) Before confirming any such alteration the court must be 
satisfied — 

(a.) That suflB.cient notice has been given to every holder 
of debentures or debenture stock of the company, and 
any persons or class of persons whose interests will, in 
the opinion of the court, be affected by the alteration ; 
and, 
(6.) That, with respect to every creditor who, in. the opinion 
of the court, is entitled to object, and who signifies his 
objection in manner directed by the court, either his 
consent to the alteration has been obtained or his debt 
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or claim has been discharged or has determined, or has 
been secured to the satisfaction of the court. Provided 
that the court may, in the case of any person or class of 
persons, for special reasons, dispense with the notice 
required by this section. 
(3.) An order confirming any such alteration may be made on 
such terms and subject to such conditions as to the court 
seems fit, and the court may make such orders as to costs as 
it deems proper. 
(4.) The court shall, in exercising its discretion under this Act, 
hare regard to the rights and interests of the members of 
the company, or of any class of those members, as well as to 
the rights and interests of the creditors, and may, if it thinks 
fit, adjourn the proceedings in order that an arrangement may 
be made to the satisfaction of the court for the purchase 
of the interests of dissentient members ; and the court may 
give such directions and make such orders as it may think 
expedient for the purpose of facilitating any such arrange- 
ment or carrying the same into effect : Provided always, that 
it shall not be lawful to expend any part of the capital of 
the company in any such purchase. 
(5.) The court may confirm, either wholly or in part, any such 
alteration as aforesaid with respect to the objects of the 
company if it appears that the alteration is required in order 
to enable the company — 
(a.) To carry on its business more economically or more 

efficiently ; or 
(6.) To attain its main purpose by new or improved means ; 

or 
(c.) To enlarge or change the local area of its operations ; or 
(d.) To carry on some business or businesses which, under 
existing circumstances, may conveniently or advan- 
tageously be combined with the business of the company ; 
or 
(e.) To restrict or abandon any of the objects specified in the 
Memorandum of Association, or deed of settlement. 
2. (1.) Where a companv has altered the provisions of its 
Memorandum of Association or deed of settlement with 
respect to the objects of the company, or has altered the 
form of its constitution by substituting a Memorandum and 
Articles of Association for a deed of settlement, and such 
alteration has been confirmed by the court, an office copy 
of the order confirming such alteration, together with a 
printed copy of the Memorandum of Assocriation or deed of 
settlement so altered, or together with a printed copy of the 
substituted Memorandum and Articles of Association (as the 
case may be), shall be delivered by the company to the 
registrar of joint stock companies within 15 days from the 

20 
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date of the order, and the registrar shall register the same, 
and shall certify under his hand the registration thereof, 
and his certificate shall be conclusive evidence that all the 
requisitions of this Act with respect to such alteration and 
the confirmation thereof have been complied with, and 
thenceforth (but subject to the provisions of this Act) the 
memorandum or deed of settlement so altered shall be the 
Memorandum of Association or deed of settlement of the 
company, or as the case may be, such substituted 
Memorandum and Articles of Association shall apply to the 
company in the same manner as if the company were a 
company registered under Part I. of the Companies Act, 
1862, with such Memorandum and Articles of Association, 
and the company's deed of settlement shall cease to apply to 
the company. 

(2.) If a company makes default in delivering to the registrar 
any document required by this Act to be delivered to him, 
the company shall be liable to a penalty not exceeding £10 
for every day during which it is in default. 

3. (1.) This Act may be cited as the Companies (Memorandum 
of Association) Act, 1890. 

(2.) This Act and the Companies Acts, 1862 to 1886, shall be 
construed as one Act, and may be cited collectively as the 
Companies Acts, 1862 to 1890. 

(3.) In this Act the expression "deed of settlement " includes 
any contract of co-partnery or other instrument constituting 
or regulating the company and not being an Act of Parlia- 
aient, a royal charter, or letters patent. 
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COMPANIES (WINDING UP) 
ACT, 1890. 



53 & 54 Viet. c. 63. An Aot to Amend the Law relating to 
the Winding Tip of Companies in England and "Wales. 

[18th August, 1890. 



B 



E it enacted as follows ; 



1. (1.) The court having jurisdiction to wind up companies in 
England and Wales shall be the High Court, the chancery 
courts of the counties palatine of Lancaster and Durham, 
the county courts, and the stannaries court. 

(2.) Where the amount of the capital of a company paid up or 
credited as paid up exceeds £10,000, a petition to wind up 
the company or to continue the winding up of the company 
under the supervision of the court shall be presented to the 
High Court, or, in the case of a company situate within the 
jurisdiction of either of the palatine courts aforesaid, either 
to the High Court or to the palatine court having 
jurisdiction. 

(3.) Where the amount of the capital of a company paid up or 
credited as paid up does not exceed £10,000, and the 
registered office of the company is situate within the juris- 
diction of a county court having jurisdiction under this Act, 
a petition to wind up the company or to continue the 
winding up of the company under the supervision of the 
court shall be presented to that county court. 

(4.) Provided that where a company is formed for working mines 
within the stannaries and is not shown to be actually 
working mines beyond the limits of the stannaries, or to be 
engaged in any other undertaking beyond those limits, or to 

20a 
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have entered into a contract for such working or under- 
taking, a petition to wiad up the oonipany or to continue the 
■winding up of the company under the supervision of the 
court, shall be presented to the stannaries court whatever 
may be the amount of the capital of the company and where- 
ever the registered office of the company is situate. 

(5.) The lord chancellor may by order exclude a county court 
from having jurisdiction under this Act, and for the pur- 
poses of such jurisdiction may attach its district, or any 
part thereof, to the High Court or to any other county 
court, and may revoke or vary any such order. In exercising 
his powers under this section the lord chancellor shall provide 
that a county court shall not have jurisdiction under this 
Act unless it has for the time being jurisdiction in bankruptcy. 

(6.) Every court having jurisdiction under this Act to wind up a 
company shall, for the purposes of that jurisdiction, have 
all the powers of the High Court, and every prescribed 
officer of the court shall perform any duties which an officer 
of the High Court may discharge, by order of the judge 
thereof or otherwise in relation to the winding up of a 
company. 

(7.) Nothing in this section shall invalidate a proceeding by 
reason of its being taken in a wrong court. 

2. Subject to general rules and to orders of transfer made under 
the authority of the Supreme Court of Judicature Act, 1873, and 
the Acts amending it, the jurisdiction of the High Court under 
this Act shall, as the lord chancellor may from time to time by 
general order direct, be exercised, either generally or in specified 
classes of cases, either by such judge or judges of the chancery 
division of the High Court, as the lord chancellor may assign to 
exercise that jurisdiction, or by the judge who, for the time being, 
exercises the bankruptcy jurisdiction of the High Court. 

3. (1.) The winding up of a company or any proceedings therein 

may, at any time and at any stage, and either with or 
without application from any of the parties thereto, be 
transferred from one court to another court, or may be 
retained in the court in which the proceedings were com- 
menced, although it may not be the court in which the 
proceedings ought to have been commenced. 

(2.) The powers of transfer given by the foregoing provision? of 
this section may, subject to, and in accordance with general 
rules, be exercised by the lord chancellor or by any judge 
of the High Court having jurisdiction under this Act, or, as 
regards any case within the jurisdiction of any other court, 
by the judge of that court. 

(3.) If any question arises in any winding up proceeding in a 
county court or in the stannaries court which all the parties 
to the proceeding, or which one of them and the judge of 
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the court, may desire to have determined in the first instance 
in the High Court, the judge shall state the facts in the 
form of a special case for the opinion of the High Court, and 
thereupon the special case and the proceedings, or such of 
them as may be required, shall be transmitted to the High 
Court for the purposes of the determination. 

i. (1.) On an order being made by the court for winding up a 
company, the officer hereinafter mentioned shall, by virtue 
of his office, become the provisional liquidator of the com- 
pany, and shall continue to act as such until he or another 
person becomes liquidator and is capable of acting as such. 

(2.) The said officer shall be the official receiver, if any, attached 
to the court for bankruptcy purposes, or if there is more than 
one such official receiver then such one of them as the Board 
of Trade may appoint, or, if there is no such official receiver, 
then an officer appointed for the purpose by the Board of 
Trade. Any such officer shall for the purpose of his duties 
under this Act be styled the official receiver. 

(3.) When a person other than the official receiver is appointed 
liquidator of a company he shall be styled liquidator and not 
official liquidator of the company, and the provisions of the 
Companies Acts relating to the official liquidator shall, in 
their application to him, be construed as if the word 
" official " were omitted therefrom. Such a person shall 
not be capable of acting as liquidator until he has notified 
his appointment to the registrar of joint stock companies 
and given security in the manner prescribed to the satisfac- 
tion of the Board of Trade. He shall give the official 
receiver such information and such access to, and facilities 
for, inspecting the books and documents of the company, 
and generally such aid as may be requisite for enabling that 
officer to perform his duties under this Act. 

(4.) If any vacancy occurs in the office of liquidator of a com- 
pany, the official receiver shall, by virtue of his office, be the 
liquidator during the vacancy. 

(5.) The official receiver may be appointed by the court pro- 
visional liquidator of the company at any time after the 
presentation of the petition and before a winding up order 
has been made. 

(6.) "Where an application is made to the court to appoint a 
receiver on behalf of the debenture holders or other creditors 
of a company the official receiver may be so appointed. 

5. (1.) Where the official receiver becomes the liquidator of a 
company, whether provisionally or otherwise, he may, if 
satisfied that the nature of the estate or business of the 
company, or the interests of the creditors or contributories 
generally, require the appointment of a special manager of 
the estate or business of the company other than himself, 
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apply to the court to, and the court may, on such application, 
appoint a special manager thereof during such time as the 
court may direct, with such powers, including any of the 
powers of a receiver or manager, as may be entrusted to him 
iDy the court. 

(2.) The special manager shall give such security and account 
in such manner as the Board of Trade direct. 

(3.) The special manager shall receive such remuneration as may 
be fixed by the court. 

6. (1.) When the court has made an order for winding up a 

company the oiiicial receiver shall summon separate meetings 

of the creditors and contributories of the company for the 

purpose of 

(a.) Determining whether or not an application is to be 
made to the court for appointing a liquidator in the 
place of the official receiver; and 

(b.) Determining whether or not an application is to be 
made to the court for the appointment of a committee 
of inspection to act with the liquidator, and who are to 
be the members of such committee if appointed. The 
court may make any appointment and order required 
to give effect to any such determination, and if there is 
a difference between the determinations of the meetings 
of the creditors and contributories in respect of any of 
the matters mentioned in the foregoing provisions the 
court shall decide the difi'erence and make such order 
thereon as the court may think fit. 
(2.) The provisions of the first schedule to this Act shall, subject 

to such modifications as may be made therein by general 

rules, apply to any meeting summoned in pursuance of this 

section. 
(3.) In case a liquidator is not appointed by the court, the official 

receiver shall be the liquidator of the company. 

7. (1.) Where the court has made an order for winding up a 

company, there shall be made out and submitted to the 
official receiver a statement as to the affairs of the company 
in the prescribed form, verified by affidavit, and showing 
the particulars of the assets, debts, and liabilities of the 
company, the names, residences and occupations of the 
creditors of the company, the securities held by them 
respectively, the dates when the securities were respectively 
given, and such further or other information as may be 
prescribed or as the official receiver may require. 
(2.) The statement shall be submitted and verified by one or 
more of the persons who are, at the time of the winding up 
order, the directors, and by the person who is at that time 
the secretary or other chief officer of the company, or by 
such of the persons being or having been directors or officers 
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of the company, or having taken part in the formation of 
the company, at any time within one year before the order 
for winding up the company, as the official receiver, subject 
to the direction of the court, may require to submit, and 
verify the same. 

(3.) The statement shall be submitted within 14 days from the 
date of the order, or within such extended time as ihe 
official receiver or the court may, for special reasons, 
appoint. 

(4.) Any person making or concurring in making the statement 
and affidavit required by this section, shall be allowed, and 
shall be paid by the official receiver, out of the assets of the 
Company, such costs and expenses incurred in and about the 
preparation and making of such statement and affidavit as 
the official receiver may consider reasonable, subject to an 
appeal to the court. 

(5.) If any person, without reasonable excuse, makes default in 
complying with the requirements of this section, he shall be 
liable to a fine not exceeding £10, for every day during 
which the default continues. 

(6.) Any person stating himself in writing to be a creditor or 
contributory of the company shall be entitled by himself or 
by his agent at all reasonable times, on payment of the 
prescribed fee, to inspect the statement submitted in pur- 
suance of this section, and to a copy thereof or extract 
therefrom. But any person untruthfully so stating himself 
to be a creditor or contributory, shall be guilty of a contempt 
of court and shall be punishable accordingly on the applica- 
tion of the liquidator or of the official receiver. 

8. (1 .) Where the court has made an order for winding up a 
company, the official receiver shall, as soon as practicable 
after receipt of the statement of the company's affairs, 
submit a preliminary report to the court, 
(a.) As to the amount of capital issued, subscribed and paid 
up, and the estimated amount of assets and liabilities ; 
and 
(6.) If the Company has failed, as to the causes of the 

failure; and 
(c.) Whether, in his opinion, further inquiry is desirable as 
to any matter relating to the promotion, formation, or 
failure of the company, or the conduct of the business 
thereof. 

(2.) The official receiver may also, if he thinks fit, make a 
further report, or further reports, stating the manner in 
which the company was formed, and whether, in his 
opinion, any fraud has been committed by any person in 
the promotion or formation of the company, or by any 
director or other officer of the company in relation to the 
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company since the formation thereof, and any other matters 
which, in his opinion, it is desirable to bring to the notice 
of the court. 
(3.) The court may, after consideration of any such report, direct 
that any person who has taken any part in the promotion 
or formation of the Company, or has been a director or 
officer of the company, shall attend before the court on a day 
appointed by the court for that purpose, and be publicly 
examiaed as to the promotion or formation of the company, 
or as to the conduct of the business of the company, or as to 
his conduct and dealings as director or officer of the 
compaay. 
(4.) The official receiver shall take part in the examination, and 
for that purpose may, if specially authorised by the Board 
of Trade in that behalf, employ a solicitor with or without 
counsel. 
(5.) The liquidator, where the official receiver is not the liquidator, 
and any creditor or contributory of the company may also 
take part in the examination, either personally or by 
solicitor or counsel. 
(6.) The court may put such questions to the person examined 

as to the court may seem expedient. 
(7.) The person examined shall be examiued on oath, and it shall 
be his duty to answer aU such questions as the court may 
put or allow to be put to him. The person examined shall, 
at his own cost, prior to such examination, be furnished 
with a copy of the official receiver's report, and shall also at 
his own cost be entitled to employ at such examination a 
solicitor, with or without counsel, who shall be at liberty to 
put such questions to the person examined as the court may 
deem just for the purpose of enabling that person to explain 
or qualify any answers given by him. Provided always, 
that if such person is, ia the opinion of the court, exculpated 
from any charges made or suggested against him, the court 
may allow him such costs as the court, in its discretion, may 
think fit. Notes of the examination shall be taken down in 
writing, and shall be read over to, or by, and signed by, the 
person examined, and may thereafter be used in evidence 
against him. They shall also be open to the inspection of 
any creditor or contributory of the company at all reasonable 
times. 
(8.) The court may, if it thiuks fit, adjourn the examination from 

time to time. 
(9.) A public examination under this section may, if the court so 
directs, and subject to general rules, be held before any 
judge of county courts, or before any officer of the supreme 
court, being an official referee, master, registrar in bank- 
ruptcy, or chief clerk, or before any district registrar of the 
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high court named for the purpose by the lord chancellor, or 
in the case of companies being wound up by a palatine court, 
before a registrar of that court, and the powers of the court 
under sub-sections 6, 7, and 8 of this section may (except as 
to costs), be exercised by the person before whom the 
examination is held. 

9. (1.) A committee of inspection appointed in pursuance of this 
Act shall consist of persons being creditors or contributories 
of the company, or persons holding general powers of 
attorney from such persons in such propoi'tions as may be 
agreed on by the meetings of creditors and contributories, 
or as, in case of difference, may be determined by the court. 

(2.) The committee of inspection sliall meet at such times as they 
from time to time appoint, and, failing such appointment, at 
least once a month ; and the liquidator or any member of 
the committee may also call a meeting of the committee as 
and when he thiiiks necessary. 

(3.) The committee may act by a majority of their members 
present at a meeting, but shall not act unless a majority of 
the committee are present at the meeting. 

(4.) Any member of the committee may resign his office by 
notice in writing signed by him, and delivered to the 
liquidator. 

(5.) If a member of the committee becomes bankrupt, or com- 
pounds or arranges with his creditors, or is absent from five 
consecutive meetings of the committee without the leave of 
those members of the committee, who, together with himself, 
represent the creditors or contributories, as the case may be, 
his office shall thereupon become vacant. 

(6.) Any member of the committee representing creditors may be 
removed by an ordinary resolution at any meeting of 
creditors, of which seven days' notice has been given, stating 
the object of the meeting. Any member of the committee 
representing contributories may be removed by an ordinary 
resolution at any meeting of contributories, of which seven 
days' notice has been given, stating the object of the 
meeting. 

(7.) On a vacancy occurring in the office of a member of the com- 
mittee, the liquidator shall forthwith summon a meeting of 
creditors or of contributories, as the case may require, for 
the purpose of filling the vacancy, and the meeting may, by 
resolution, re-appoint the same or appoint another creditor 
or contributory to fill the vacancy. 

(8.) The continuing members of the committee, provided there be 
not less than two such continuing members, may act, not- 
withstanding any vacancy in their body. 

(9) If there be no committee of inspection, any act or thing or 
any direction or permission by this Act authorised or re- 
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quired to be done or given by the committee may be done 
or given by the Board of Trade on the application of the 
liquidator. 

10. (1.) Where, in the course of winding-up of a company under 
the Companies Acts, it appears that any person who has 
taken part in the formation or promotion of the company, or 
any past or present director, manager, liquidator, or other 
officer of the company, has misapplied or retained or become 
liable or accountable for any moneys or property of the 
company, or been guilty of any misfeasance or breach of 
trust in relation to the company, the court may, on the 
application of the official receiver, or of the liquidator of the 
company, or of any creditor or contributory of the company, 
examine into the conduct of such promoter, director, manager, 
liquidator, or other officer of the company, and compel him 
to repay any moneys or restore any property so misapplied 
or retained, or for which he has become liable or accountable, 
together with interest after such rate as the court thinks just, 
or to contribute such sums of money to the assets ot the 
company byway of compensation in respect of such misap- 
plication, retainer, misfeasance, or breach of trust, as the 
court thinks just. 

(2.) The provisions of this section shall apply in the winding-up 
of any company under the Companies Acts, whether the 
same is being wound up by, or subject to, the supervision of 
the court, or is being wound up voluntarily, and whether the 
winding up commenced before or after the passing of this 
Act, and notwithstanding that the offence is one for which 
the offender may be criminally responsible. 

11. (1.) An account, called the companies' liquidation account, 
shall be kept by the Board of Trade with the Bank of 
England, and all moneys received by the Board of Trade in 
respect of proceedings under this Act shall be paid to that 
account. 

(2.) Every liquidator of a company which is being wound up by 
order of the court shall, in such manner and at such times 
as the Board of Trade, with the concurrence of the treasury, 
direct, pay the money received by him to the companies' 
liquidation account at the Bank of England, and the Board 
of Trade shall furnish him with a certificate of receipt of 
the money so paid. 

(3.) Provided that, if the committee of inspection satisfy the 
Board of Trade that for the purpose of carrying on the 
business of the company or of obtaining advances, or for any 
other reason, it is for the advantage of the creditors or 
contributories tliat the liquidator should have an account 
with any other bank, the Board of Trade shall, on the 
application of the committee of inspection autliorise the 
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liquidator to make his payments into and out of such other 
bank as the committee may select, and thereupon those 
payments shall be made in the prescribed manner. 

(4.) If any such liquidator at any time retains for more than 
ten days a sum exceeding £50, or such other amount as the 
Boai'd of Trade in any particular case authorise him to 
retain, then, unless he explains the retention to the satis- 
faction of the Board of Trade, he shall pay interest on the 
amount so retained in excess at the rate of £20 per centum 
per annum, and shall be liable to disallowance of all or such 
part of his remuneration as to the board shall aeem just, and 
to be removed from his office by the board, and shall be 
liable to pay any expenses occasioned by reason of his 
default, 

(5.) All payments out of money standing to the credit of the 
Board of Trade in the companies' liquidation account, shall 
be made by the Bank of England in the prescribed manner. 

(6.) No liquidator of a company which is being wound up by 
order of the court shall pay any sums received by him as 
liquidator into his private banking account. 

12. (1.) The liquidator of a company which is being wound up 

by the court may, with the sanction either of the court or of 
the committee of inspection, carry on the business of the 
company, or brina: or defend any legal proceeding in the 
name and on behalf of the company, or exercise any of the 
powers conferred by section 159 or section 160 of the Com- 
panies Act, 1869. 

(2.) The liquidator of any such company may, without the 
sanction of the court or of the committee of inspection, 
exercise any of the other powers conferred on the liquidator 
by section 95 of the Companies Act, 1862. 

(3.) The exercise by the liquidator of the powers referred to in 
this section shall be subject to the control of the court, and 
any creditor or contributory may apply to the court with 
respect to any exercise or proposed exercise of any of those 
powers. 

(4.) The liquidator of a company which is being wound up by 
order of the court may, with the sanction either of the court 
or of the committee of inspection, employ a solicitor or other 
agent to take any proceedings or do any business which the 
liquidator is unable to take or do himself. The sanction 
aforesaid must be a sanction obtained before the employ- 
ment, except in cases of urgency, and in such cases it must 
be shown that no undue delay took place in obtaining the 
sanction. 

1 3. General rules may be made for requiring or enabling all 
or any of the powers and duties conferred and imposed on 
the court by sections 91, 98, 99, 100, 102 and 107, of the 
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Oompanies Act, 1862, to be exercised or performed by the 
liquidator as an officer of the court, and subject to the 
control of the court. Provided that the liquidator shall not, 
without the special leave of the court, rectify the register of 
members, and shall not make any call without either the 
special leave of the court or the sanction of the committee 
of inspection. 

14. Where a company is being wound up voluntarily or subject 
to the supervision of the court, the official receiver attached 
to the court having jurisdiction to wind up the company 
may present a petition that the company be wound up by 
the court, and thereupon, if the court is satisfied that the 
voluntary winding up or winding up subject to supervision 
cannot be continued with due regard to the interests of the 
creditors or contributories, it may make an order that the 
company be wound up by the court. 

15. (1.) If the winding up of a company is not concluded within 
one year after its commencement, the liquidator of the 
company shaU, at such intervals as may be prescribed, until 
the winding up is concluded, send to the registrar of joiat 
stock companies a statement in the prescribed form and con- 
taining the prescribed particulars with respect to the 
proceedings in and position of the liquidation. Any person 
stating himself in writing to be a creditor or contributory 
of the company shall be entitled, by himself or by his agent, 
at all reasonable times, on payment of the prescribed fee, to 
inspect the statement submitted in pursuance of this section, 
and to a copy thereof, or extract therefrom. But any person 
untruthfully so stating himself to be a creditor or contri- 
butory shall be guilty of a contempt of court, and shall be 
punishable accordingly on the application of the liquidator 
or of the official receiver. 

(2.) If a liquidator makes default in complying with the require- 
ments of this section he shall be liable to a fine not exceeding 
£50 for each day during which the default continues, 

(3. ) If it appears from any such statement or otherwise that any 
liquidator of a company has in his hands or under his 
control any money representing unclaimed or undistributed 
assets of the company which have remained unclaimed or 
undistributed for six months after the date of their receipt, 
the liquidator shall forthwith pay the same to the companies 
liquidation account at the Bank of England. Every such 
liquidator shall be entitled to the prescribed certificate of 
receipt for the moneys so paid, and that certificate shall be an 
effectual discharge to him in respect thereof. 

(4.) ^or the purpose of ascertaining and getting in any money 
payable into the Bank of England in pursuance of this section, 
the like powers may be exercised and by the like authority 
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as are exerciseable under section 132 of the Bankruptcy Act, 
1883, for the purpose of ascertaining and getting in the 
sums, funds, and dividends referred to in that section. 

(5.) Any person claiming to be entitled to any money paid into 
the Bank of England in pursuance of this section may apply 
to the Board of Trade for payment of the same, and the Board 
of Trade may, on a certificate by the liquidator that the 
person claiming is entitled, make an order for the payment 
to that person of the sum due. Any person dissatisfied with 
the decision of the Board of Trade in respect of any claim 
made in pursuance of this section may appeal to the high 
court. 

(6.) This section shall apply whether the winding up of the com- 
pany has commenced before or after the commencement of 
this Act. 

16. (1.) Whenever the cash balance standing to the credit of the 

companies' liquidation account is in excess of the amount 
which, in the opinion of the Board of Trade, is required for 
the time being to answer demands in respect of companies 
estates, the Board of Trade shall notify the same to the 
treasury, and shall pay over the same or any part thereof, as . 
the treasury may require, to the treasury, to such account as 
the treasury may direct, and the treasury may invest the said 
sums, or any part thereof, in government securities, to be 
placed to the credit of the said account. 

(2.) Whenever any part of the money so invested is, in the opinion 
of the Board of Trade, required to answer any demands in 
respect of companies estates, the Board of Trade shall notify 
to the treasury the amount so required, and the treasury 
shall thereupon repay to the Board of Trade such sum as 
may be required to the credit of the companies' liquidation 
account, and for that purpose may direct the sale of such part 
of the said securities as may be necessary. 

(3.) The dividends on the investments under this section shall be 
paid to such account as the treasury may direct, and regard 
shall be had to the amount thus derived in fixing the fees 
payable in respect of proceedings in the winding up 
of companies. 

17. (1.) An account shall be kept by the Board of Trade of the 
receipts and payments in the winding up of each company, 
and when the cash balance standing to the credit of the 
account of any company is in excess of the amount which, in 
the opinion of the committee of inspection, is required for the 
time being to answer demands in respect of that company's 
estate, the Board of Trade shall, on the request of the com- 
mittee, invest the amount not so required in government 
securities, to be placed to the credit of the said account for 
the benefit of the said company. 
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(2.) Whenever avj part of the money so invested is, in the opinion 
of the committee of inspection, required to answer any 
demands in respect of the estate of the company of the assets 
of which the money so invested formed part, the Board of 
Trade shall, on the request of the committee, raise such sum 
as may be required by the sale of such part of the said 
securities as may be necessary. 

(3.) The dividends on the investments made under this section 
shall be paid to the credit of the company of the assets of 
which the money so invested formed part. 

18. When the balance at the credit of any company's account in 
the hands of the Board of Trade exceeds two thousand pounds, 
and the liquidator gives notice to the Board of Trade that the 
excess is not required for the purposes of the liquidation, then 
such company shall be entitled to interest upon such excess at the 
rate of two per centum per annum. 

19. The treasury may from time to time issue to the Board of 
Trade in aid of the votes of Parliament, out of the receipts 
arising from fees, fee stamps, and dividends on investments by the 
treasury under this Act, any sums which may be necessary to 
meet the charges estimated by the Board of Trade in respect of 
salaries and expenses under this Act, 

20. (1 .) Every liquidator of a company which is being wound up 

by order of the court shall, at such times as may be 
prescribed, but not less than twice in each year during his 
tenure of office, send to the Board of Trade, or as they 
direct, an account of his receipts and payments as such 
liquidator. 

(2.) The account shall be in a prescribed form, shall be made in 
duplicate, and shall be verified by a statutory declaration in 
the prescribed form. 

(3.) The Board of Trade shall cause the accounts so sent to be 
audited, and for the purpose of the audit the liquidator 
shall furnish the board with such vouchers and information 
as the board may require, and the board may at any time 
require the production of and inspect any books or accounts 
kept by the liquidator. 

(4.) When any such account has been audited, one copy thereof 
shall be filed and kept by the board, and the other copy 
shall be filed with the court, and each copy shall be open to 
the inspection of any creditor, or of any person interested. 

(5.) The Board of Trade shall cause the account or a summary 
thereof, when audited, to be printed, and shall send a 
printed copy thereof by post to every creditor and 
contributory. 

21. Every liquidator of a company which is being wound up by 
order of the court shall keep, in manner prescribed, proper 
bookp Ln which he shall from time to time cause to be made 
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entries or minutes of proceedings at meetings, and of such other 
matters as may be prescribed, and any creditor or contributory 
of ihe company may, subject to the control of the court, personally 
or by his agent, inspect any such books. 

22. (1.) "When the liquidator of a company which is being 
wound up by order of the court, has realised all the property 
of the company, or so much thereof as can, in his opinion, 
be realised without needlessly protracting the liquidation, 
and distributed a final dividend, if any, to the creditors, and 
adjusted the rights of the contributories between themselves, 
and made a final return, if any, to the contributories, or has 
resigned, or has been removed from his office, the Board of 
Trade, shall on his application, cause a report on his accounts 
to be prepared, and, on his complying with all the require- 
ments of the board, shall take into consideration the report, 
and any objection which may be urged by any creditor, or 
contributory, or person interested against the release of the 
liquidator, and shall either grant or withhold the release 
accordingly, subject nevertheless to an appeal to the high 
court. 
(2.) Where the release of a liquidator is withheld, the court may, 
on the application of any creditor, or contributory, or person 
interested, make such order as it thinks just, charging the 
liquidator with the consequences of any act or default he may 
have done or made contrary to his duty. 
(3.) An order of the board releasing the liquidator shall discharge 
him from all liability in respect of any act done or default 
made by him in the administration of the affairs of the com- 
pany or otherwise, in relation to his conduct as liquidator, 
but any such order may be revoked on proof that it was 
obtained by fraud or by suppression, or concealment of any 
materia] fact. 
(4.) Where the liquidator has not previously resigned or been 
removed, his release shall operate as a removal of him from 
his office, 
23. (1.) Subject to the provisions of the Companies Acts, the 
liquidator of a company which is being wound up by order 
of the court shall, in the administration of the property of 
the company and in the distribution thereof amongst the 
creditors, have regard to any directions that may be given by 
resolution of the creditors or contributories at any general 
meeting, or by the committee of inspection, and any directions 
so given by the creditors or contributories at any general 
meeting shall, in case of conflict, be deemed to override any 
directions given by the committee of inspection. 
(2.) The liquidator may fi-om time to time summon general 
meetings of the creditors or contributories for the purpose of 
ascertaining their wishes, and it shall be his duty to summon 



320 COMPANIES ACTS. 

meetings at such times as ite creditors or contributories, by 
resolution, either at the meeting appointing the liquidator or 
otherwise, may direct, or -whenever requested in writing to 
do so by one-tenth in value of the creditors or contributories, 
as the case may be. 

(3.) The liquidator may apply to the court in manner prescribed 
for directions in relation to any particular matter arising 
under the winding up. 

(4.) Subject to the provisions of the Companies Acts, the liqui- 
dator shall use his own discretion in the management of the 
estate and its distribution among the creditors. 

24. If any person is aggrieved by any act or decision of the liqui- 
dator of a company which is being wound up by order of the court, 
he may apply to the court, and the court may confirm, reverse or 
modify the act or decision complained of, and make such order in the 
premises as it thinks just. 

25. (1.) The Board of Trade shall take cognizance of the conduct 
of liquidators of companies which are being wound up by 
order of the court, and in the event of any such liqiiidator not 
faithfully performing his duties and duly observing all the 
requirements imposed on him by statute, rules, or otherwise, 
with respect to the performance of his duties, or in the event 
of any complaint being made to the board by any creditor or 
contributory in regard thereto, the board shall inquire into 
the matter, and take such action thereon as niay be deemed 
expedient. 

(2,) The board may at any time require any liquidator of a com- 
pany which is being wound up by order of the court to 
answer any inquiry made by them in relation to any winding 
up in which the liquidator is engaged, and may, if the board 
think fit, apply to the court to examine on oath the 
liquidator or any other person concerning the winding up. 

(3.) The board may also direct a local investigation to be made 
of the books and vouchers of the liquidator of any company 
which is being wound up by order of the court. 

26. (1.) The lord chancellor may, with the concurrence of the 

president of the Board of Trade, make general rules for 
carrying into effect the objects of this Act. 

(2.) All general rules made under the foregoing provisions of 
this section shall be laid before Parliament within three 
weeks after they are made, if Parliament is then sitting, and 
if Parliament is not sitting, within three weeks after the 
beginning of the next session of Parliament, and shall be 
judicially noticed, and shall have efEect as if enacted by this 
Act. 

(3.) Any general rule made under this section shall not come 
into operation until the expiration of one month after the 
rule has been made and issued. 
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(4.) There shall he paid, in respect of the proceedings under this 
Act, such fees as the lord chancellor may, with the sanction 
of the treasury, direct, and the treasury may direct hy whom 
and in what manner the same are to be cojlected and 
accounted for, and to what account they are to be paid. 

(5.) All rules made and directions given by the lord chancellor 
under the I'oregoing provisions of this section, shall be 
adopted by the authority for the time being empowered to 
make rules for regulating the practice or procedure in the 
chancery court of the County Palatine of Lancaster, but, as 
so adopted, shall have effect with the substitution of the 
words "vice-chancellor" for the word "judge" and the 
word " registrar " for the words " chief-clerk," and of the 
words " chambers of the registrar " for the words " chambers 
of the judge " and " judges' chambers," and any directions 
as to the remuneration to be allowed to officers of that 
court in respect of proceedings under this Act, shall be sub- 
ject to the sanction of the Chancellor of the Duchy and 
County Palatine of Lancaster. 

27. (1.) The Board of Trade may, with the approval of the 

treasury, appoint such additional otficers as may be required 
by the board for the execution of this Act, and may dismiss 
any person so appointed. 

(2.) The Board of Trade, with the concurrence of the treasury, 
shall diiect whether any and what remuneration is to be 
allowed to any officer of, or person attached to, the Board of 
Trade, performing any duties under this Act, and may vary, 
increase, or diminish such remuneration as they may think fit. 

(3.) The lord chancellor, with the concurrence of the treasury, 
shall direct whether any and what remuneration is to be 
allowed to any person (other than an officer of the Board of 
Trade) performing any duties under this Act, and may 
vary, increase, or diminish such remuneration as he may 
think fit. 

28. (1.) The treasury shall annually cause to be prepared and laid 

before both Houses of Parliament an account for the year 
ending with the 3 1st day of March, showing the receipts 
and expenditure during that year in respect of proceedings 
under the Act, whether commenced under this or any 
previous Act, and the provisions of section 28 of the Supreme 
Court of Judicature Act, 1875, shall apply to the account as 
if the account had been required by that section. 
(2.) The accounts of the Board of Trade under this Act shall be 
audited in such manner as the Treasury direct, and for the 
purpose of the account to be laid before Parliament, the 
Board of Trade shall make such returns and give such 
information as the Treasury direct. 

29. (1.) The officers of the courts acting in the winding up of 
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companies shall make to the Board of Trade such returns of 
the business of their respective courts and offices, at such 
times and in such manner and form as may be prescribed, 
and from such returns the Board of Trade shall cause books 
to be prepared which shall, under the regulations of the 
board, be open for public information and searches. 
(2.) The Board of Trade shall also cause a general annual report 
of all matters, judicial and financial, "n^ithin this Act, to be 
prepared and laid before both Houses of Parliament. 

30. (1.) All documents purporting to be orders or certificates 
made or issued by the Board of Trade and to be sealed with 
the seal of the board or to be signed by a secretary or 
assistant secretary of the board, or any person authorised in 
t\iat behalf by the president of the board, shall be received 
in evidence and deemed to be such orders or certificates 
without further proof unless the contrary is shown. 

(2.) A certificate signed by the president of the Board of Trade 
that any order made, certificate issued, or act done, is the 
order, certificate, or act of the Board of Trade, shall be con- 
clusive evidence of the fact so certified. 

31. (1.) This Act shall not, except where it is expressed to have 
a more extended application, apply to any company which is 
being wound up in pursuance of an order made before the 
commencement of this Act. 

(2 ) For the purposes of this Act a company shall not be deemed 
to be wound up by order of the court if the order is to 
continue a winding up under the supervision of the court. 

(3.) This Act shall not apply to any company unless the registered 
ofiice of the company is situate in England or Wales. 

32. (1.) In this Act, unless the context otherwise requires, — 

"The Companies Acts" means the Companies Act, 1862, 
and the Acts amending the same. " General rules" means 
general rules made under this Act, and includes forms. 
" Prescribed " means prescribed by general rules. " Stan- 
naries Court " means the court of the vice-warden of the 
stannaries. 

(2.) In part IV. of the Comijanies Act, 1862, and in this Act 
the expression "the court," when used in relation to a com- 
pany shall, unless the contrary intention appears, mean the 
court having jurisdiction under this Act to wind up the 
company. 

(3.) For the purposes of this Act the expression "registered 
office of a company " shall mean the place which has been 
tLe registered office of the company for the greater part of 
the six months immediately preceding the presentation of 
the petition for winding up the company, and shall include, 
in the case of an unregistered company, any place which, in 
pursuance of section 199 of the Companies Act, 1862, is to 
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be deemed the registered office of the company for the 
purpose of the winding up thereof. 

33. The enactments mentioned in the second schedule to this Act 
are hereby repealed, as to England and Wales, to the extent appear- 
ing in the third column of that schedule. 

34. This Act shall come into operation on the 1st day of January, 
1891. 

35. (1.) This Act may be cited as the Companies (Winding up) 
Act, 1890. 

(2.) This Act and the Companies Acts, 1862 to 1886, may be 
cited together as the Companies Acts, 1862 to 1890. 



FIRST SCHEDULE. 

Meetings of Creditors and Contributories. 

(1.) The meetings of creditors and contributories shall be held within 21 days 
after the date of the winding-up order, or within such further time as the court 
may approve, unless a special manager has been appointed, in which case such 
meetings shall be held within one month from the date of such order, or within 
such further time as aforesaid . 

(2.) The official receiver of the company shall summon the meeting by giving 
not less than seven days' notice of the time and place thereof in the ' ' London 
Gazette " and in a local paper. Notice of such meeting shall also be sent by post 
to every person appearing by the company's books to be a creditor of the com- 
pany and to every member of the company. 

(3.) The official receiver shall also, as soon as practicable, send to each 
creditor mentioned in the company's statement of aft'airs, and to each person 
appearing from the company's books, or otherwise, to be a contributory of the 
company, a summary of the company's statement of affairs, including the 
causes of its failure, and any observations thereon which the official receiver 
may think fit to make ; but the proceedings at any such meeting shall not be 
invalidated by reason of any summary or notice required by these rules not 
having been sent or received before the meeting. 

(4.) The meeting shall be held at such place as is, in the opinion of the 
official receiver, most convenient for the majority of the creditors and con- 
tributories. 

(6.) The official receiver, or some person nominated by him, shall be the 
chairman at the meetings. 

(6.) A person shall not be entitled to vote as a creditor unless he has duly 
proved a debt to be due to him from the company, and the proof has been duly 
lodged before the time appointed for the meeting. 

(7.) A creditor shall not vote in respect of any unliquidated or contingent 
debt, or any debt the value of which is not ascertained. 

(8.) For the purpose of voting, a, secured creditor shall, unless he surrenders 
his security, state in his proof the particulars of his security, tbe date when it 
was given, and the value at which he assesses it, and shall be entitled to vote 
only in respect of the balance (if any) due to him, after deducting the value of 
his security. If he votes in respect of his whole debt he shall be deemed to 
have surrendered his security, unless the court on application is satisfied that 
the omission to value the security has arisen from inadvertence. 

(9.) A creditor shall not vote in respect of any debt on, or secured by, a 
current bill of exchange or promissory note held by him, unless he is willing 
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to treat the liability to him thereon of every person who is liable thereon 
antecedently to the company, and against whom a receiving order in bank- 
ruptcy has not been made, as a security in his hands, and to estimate the value 
thereof, and for the purposes of voting, but not for the purposes of dividend, 
to deduct it from his proof. 

(10.) It shall be competent to the official receiver, or to the liquidator, within 
28 days after a proof estimating the value of a security as aforesaid had been 
made use of in voting at any meeting, to require the creditor to give up the 
security for the benefit of the creditors generally on payment of the value so 
estimated, with an addition thereto of 20 per centum. Provided, that where a 
creditor has put a value on such security, he may, at any time before he has 
been required to give up such security as aforesaid, correct such valuation by a 
new proof, and deduct such new value from his debt, but in that case such 
addition of 20 per centum shall not be made if the liquidator requires the 
security to be given up. 

(11.) The chairman of the meeting shall have power to admit or reject a 
proof for the purpose of voting, but his decision shall be subject to appeal to 
the court. If he is in doubt whether the proof of a creditor should bo 
admitted or rejected he should mark the proof as objected to, and shall allow 
the creditor to vote, subject to the vote being declared invalid in the event of 
the objection being sustained. 

(12.) A creditor or contributory may vote either in person or by proxy. 

(13.) Every instrument of proxy shall be in the prescribed form, and shall 
be issued by an official receiver, or by the liquidator of the company, and 
every written part thereof shall be in the handwriting of the person giving the 
proxy, or of any manager or clerk or other person in his regular employment, 
or of a commissioner to administer oaths in the supreme court of judicature in 
England. 

(14.) General and special forms of proxy shall be sent to the creditors and 
contributories with the notice summoning the meeting, and neither the name 
nor description of the official receiver or of any other person shall be printed 
or inserted in the body of any instrument of proxy before it is so sent. 

(16.) A creditor or a contributory may give a general proxy to his manager 
or clerk, or any other person in his regular employment. In such case the 
instrument of proxy shall state the relation in which the person to act there- 
under stands to the creditor or contributory. 

(16.) A creditor or a contributory may give a special proxy to any person to 
vote at any specified meeting or adjournment thereof — 

(a.) For or against the appointment or continuance in office of 
any specified person as liquidator or member of the committee of 
inspection ; and 
(i.) On all questions relating to any matter other than those above 
referred to and arising at any specified meeting or adjournment 
thereof. 

(17.) A proxy shall not be used unless it is deposited with the oflScial receiver 
before the meeting at which it is to be used. 

(18.) Where it appears to the satisfaction of the court that any solicitation 
has been used by, or on behalf of, a liquidator in obtaining proxies or in 
procuring the appointment of liquidator, except by the direction of a meeting 
of creditors or contributories, the court shall have power, if it think fit, to 
order that no remuneration shall be allowed to the person by whom or on 
whose behalf such solicitation may have been exercised, notwithstanding any 
resolution of the committee of inspection or of the creditors or contributories 
to the contrary. 

(19.) A creditor or contributory may appoint the official receiver to act in 
manner prescribed as his general or special proxy. 

(20.) The chairman of the meeting may, with the consent of the meetin?, 
adjoui-u the meeting from time to time and from place to place 
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(21.) A meeting shall not be competent to act for any purpose except the 
election of a chairman, the proving of debts, and the adjournment of tho 
meeting, unless there are present or represented thereat, at least three creditors 
or contributoriea or all the creditors or coutributories, if their number does not 
exceed three. 

(22.) If within half-an-hour from the time appointed for the meeting, a 
quorum of creditors or coutributories is not present or represented, the meeting 
shall be adjourned to the same day in the following week at the same time and 
place, or to such other day as tho chairman may appoint, not being less than 
seven or more than 21 days. 

(23.) The chairman of the meeting thall cause minutes of the proceedings at 
the meeting to be drawn up, and fairly entered in a book kept forthat purpose, 
and the minutes shall be signed by him or by the chairman of the next ensuing 
meeting. 

(24.) No person acting either under a general or a special proxy shall vote in 
favour of any resolution which would directly or indirectly place himself, his 
partner or employer, in a position to receive any remuneration out of the estate 
of the company otherwise than as a creditor rateably with the other creditors 
of the company : Provided that where any person holds special proxies to vote 
for an application to the court in favour of the appointment of himself as 
liquidator he may use the said proxies and vote accordingly. 



SECOND SCHEDULE. 

JSncwtmenls repealed, as to England and Wales. 



Session and 
Chapter. 


Title or 
Short Title. 


Extent of Eepeal. 


25 & 26 Vict. c. 89. 


The Companies 


Section 81 




Act, 1S62. 


In section 92 the words " The court 
"shall determine whether any and 
' ' what security is to be given by 
"any official liquidator on his 
" appointment." 

Section 97. 

Section 165. 


30&31Vict.o.l31. 


The Companies 
Act, 1867. 


Sections 41 to 46. 
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DIEEOTOES' LIABILITY ACT, 

1890. 



53 & 54 Vict. c. 64. An Act to Amend the Law relating to 
the Liability of Directors and others for Statements in 
Prospectuses and other Documents soliciting applications 
for Shares or Debentures. [18th August, 1890. 



B 



E it enacted as follows ; 



1. This Act may be cited as the Directors' Liability Act, 1890. 

2. This Act shall be construed as one with the Companies Acts, 
1862 to 1890. 

3. (1.) Where, after the passing of this Act, a prospectus or 

notice invites persons to subscribe for shares in or deben- 
tures or debenture stock of a company, every person who is 
a director of the company at the time of the issue of the 
prospectus or notice, and every person who having authorised 
such naming of him is named in the prospectus or notice as 
a director of the company, or as having agreed to become a 
director of the company either immediately or after an 
interval of time, and every promoter of the company, and 
every person who has authorised the issue of the prospectus 
or notice, shall be liable to pay compensation to all persons 
who shall subscribe for any shares, debentures, or debenture 
stock on the faith of such prospectus or notice for the loss or 
damage they may have sustained by reason of any untrue 
statement in the prospectus or notice, or in any repoi't or 
memorandum appearing on the face thereof, or by reference 
incorporated therein or issued therewith, unless it is 
proved — 

(a.) With respect to every such untrue statement not pur- 
porting to be made on the authority of an expert, 
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or of a public official document or statement, that he 
had reasonable ground to believe, and did up to the 
time of the allotment of the shares, debentures, or 
debenture stock, as the case may be, believe, that the 
statement was true ; and 
• (6.) With respect to every such untrue statement purporting 
to be a statement by, or contained in, what purports to 
be a copy of, or extract from, a report or valuation of 
an engineer, valuer, accountant or other expert, that it 
fairly represented the statement made by such engineer, 
valuer, accountant, or other expert, or was a correct 
and fair copy of, or extract from, the report or valua- 
tion. Provided always, that notwithstanding that such 
untrue statement fairly represented the statement made 
by such engineer, valuer, accountant or other expert, or 
was a correct and fair copy of an extract from the 
report or valuation, such director, person named, pro- 
moter, or other person, who authorised the issue of the 
prospectus or notice as aforesaid, shall be liable to pay 
compensation as aforesaid if it be proved that he had 
no reasonable ground to believe that the person making 
the statement, report, or valuation was competent to 
make it; and 
(c.) With respect to every such untrue statement purporting 
to be a statement made by an official person or con- 
tained in what purports to be a copy of, or extract from, 
a public official document, that it was a correct and fair 
representation of such statement or copy of, or extract 
from, such document, or unless it is proved that having 
consented to become a director of the company he 
withdrew his consent before the issue of the prospectus 
or notice, and that the prospectus or notice was issued 
without his authority or consent, or that the prospectus 
or notice was issued without his knowledge or consent, 
and that on becoming aware of its issue he forthwith 
gave reasonable public notice that it was so issued 
without his knowledge or consent, or that after the 
issue of such prospectus or notice and before allotment 
thereunder, he, ou becoming aware of any untrue state- 
ment therein, withdrew his consent thereto, and caused 
reasonable public notice of such withdrawal, and of the 
reason therefor to be given. 
(2.) A promoter in this section means a promoter who was a 
party to the preparation of the prospectus or notice or of 
the portion thereof containing such untrue statement, but 
shall not include any person by reason of his acting m a 
professional capacity for persons engaged in procuring the 
formation of the company. 
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(3.) Where any company existing at tlie passing of this Act 
which has issued shares or debentures, shall be desirous 
of obtaining further capital by subscriptions for shares or 
debentures, and for that purpose shall issue a prospectus or 
notice, no director of such company shall be liable in respect 
of any statement therein, unless he shall have authorised 
the issue of such prospectus or notice, or have adopted or 
ratified the same. 

(4.) In this section the word "expert" includes any person 
whose profession gives authority to a statement made by 
him. 

4. Where any such prospectus or notice as aforesaid contains the 
name of a person as a director of the company, or as having agreed 
to become a director thereof, and such person has not consented to 
become a director, or has withdrawn his consent before the issue of 
such prospectus or notice, and has not authorised or consented to 
the issue thereof, the directors of the company, except any without 
whose knowledge or consent the prospectus or notice was issued, 
and any other person who authoi'ised the issue of such prospectus 
or notice, shall be liable to indemnify the person named as a director 
of the company, or as having agreed to become a director thereof 
as aforesaid, against all damages, costs, charges, and expenses, to 
which he may be made liable by reason of his name having been 
inserted in the prospectus or notice, or in defending himself against 
any action or legal proceedings brought against him in respect 
thereof. 

5. Every person who, by reason of his being a director, or named 
as a director, or as having agreed to become a director, or of his 
having authorised the issue of the prospectus or notice, has become 
liable to make any payment under the provisions of this Act, shall 
be entitled to recover contribution, as in cases of contract, from any 
other person who, if sued separately, would have been liable to 
make the same payment. 
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COMPANIES (WINDING UP) 
ACT, 1893. 



[56 & 57 Vict.J [Ch. 58.] An Act to amend Section 10 
of the Companies (Winding-up) Act, 1890. 

[22nd September, 1893.] 

BE it enacted by the Queen's most Excellent Majesty, by and 
with the advice and consent of the Lords Spiritual and 
Temporal, and Commons, in this present Parliament assembled, 
and by the authority of the same, as follows : 

1. An order for payment of money made by the court under 
section ten of the Companies (Winding-up) Act, 1890, shall be 
deemed to be a final judgment within the meaning of paragraph (g) 
of sub-section one of section four of the Bankruptcy Act, 1883. 

2. This Act may be cited as the Companies (Winding-up) Act, 

1893. 
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COMPANIES ACT, 1898. 



61 & 62 YicT. c. 26. An Act to amend the Companies Act, 1867. 

[2nd August, 1898.] 

BE it enacted by the Queen's most Excellent Majesty, by and with 
the advice and consent of the Lords Spiritual and Temporal, 
and Commons, in this present Parliament assembled, and by the 
authority of the same, as follows : — 

1. (1.) Whenever, before or after the commencement of this Act, 
any shares in the capital of any company under the Companies 
Acts, 1862 and 1890, credited as fully or partly paid up shall 
have been or may be issued for a consideration other than 
cash, and at or before the issue of such shares no contract or 
no sufficient contract is filed with the Registrar of Joint Stock 
Companies, in compliance with section twenty-five of the 
Companies Act, 1867, the company or any person interested 
in such shares or any of them may apply to the court for 
relief, and the court, if satisfied that the omission to file a 
contract or sufficient contract was accidental or due to in- 
advertence, or that for any reason it is just and equitable to 
grant relief, may make an order for the filing with the 
registrar of a sufficient contract in writing, and directing 
that on such contract being filed within a specified period it 
shall, in relation to such shares, operate as if it had been 
duly filed with the registrar aforesaid before the issue of such 
shares. 

(2.) Any such application may be made in the manner in which 
an application to rectify the register of members may be made 
under section thirty-five of the Companies Act, 1862, and 
either before or after an order has been made or an effective 
resolution has been passed for the winding-up of such company, 
and either before or after the commencement of any pro- 
ceedings for enforcing the liability on such shares consequent 
on the omission aforesaid, and any such application shall, if 
not made by the company, be served on the company. 
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(3.) Any such order may be made on such terms and conditions 
as the court may think fit, and the court may make such 
order as to costs as it deems proper, and may direct that an 
office copy of the order shall be filed with the registrar afore- 
said, and the order shall in all respects have full eifect. 

(4.) Where the court in any such case is satisfied that the filing 
of the reqmsite contract would cause delay or inconvenience, 
or is impracticable, it may, in lieu thereof, direct the filing 
of a memorandum in writing, in a form approved by the 
court, specifying the consideration for which the shares were 
issued, and may direct that on such memorandum being filed 
within a specified period it shall in relation to such shares 
operate as if it were a sufficient contract in writing within 
the meaning of section twenty-five of the Companies Act, 
1867, and had been duly filed with the registrar aforesaid 
before the issue of such shares. The memorandum shall 
before the filing thereof be stamped with the same amount 
of ad valorem stamp duty as woiild be chargeable upon the 
requisite contract unless the contract has been produced to 
the registrar duly stamped, or unless the registrar is otherwise 
satisfied that the contract was duly stamped. 

2. The jurisdiction by the Act given to the court is not by 
imphcation to curtail or derogate from its jurisdiction to grant relief 
in any such case under section thirty-five of the Companies Act, 1862, 
or otherwise. 

3. This Act may be cited as the Companies Act, 1898, and shall 
be read with the Companies Acts, 1862 to 1893. 
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63 & 64 Vict., o. 48. An Act to amend the Companies Acts. 

[8tli August, 1900.J 

BE it enacted by the Queen's most Excellent Majesty, by and with 
the advice and consent of the Lords Spiritual and Temporal, 
and Commons, in this present Parliament assembled, and by the 
authority of the same, as follows : — 

Incorporation and Objects. 

1. — (1.) A certificate of incorporation given by the registrar in 
respect of any association shall be conclusive evidence that all the 
requisitions of the Companies Acts in respect of registration and 
of matters precedent and incidental thereto have been complied 
with, and that the association is a company authorised to be regis- 
tered and duly registered under the Companies Acts. 

(2.) A statutory declaration by a solicitor of the High Court 
engaged in the formation of the company or by a person named in 
the articles of association as a director or secretary of the company 
of compliance with all or any of the said requisitions shall be 
produced to the registrar, and the registrar may accept this 
declaration as sufficient evidence of such compliance. 

(3.) The incorporation of a company shall take effect from the 
date of incorporation mentioned in the certificate of incorporation. 

(4.) This section applies to all certificates of incorporation, 
whether given before or after the passing of this Act. 

Appointment and Qualification of Director. 

2. — (1.) A person shall not be capable of being appointed director 
of a company by the articles of association, and shall not be named 
as a director or proposed director of a company in any prospectus 
issued by or on behalf of the company, unless, before the registration 
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of the articles or the pubUcation of the prospectus, as the case may 
be, he has by himself or by his agent authorised in writing — 

(i) signed and filed with the registrar a consent in writing to act 
as such director ; and 

(ii) either signed the memorandum of association for a number 

of shares not less than his qualification (if any), or signed 

and filed with the registrar a ccmtraot in writing to take 

from the company and pay for his qualification shares (if any) . 

(2.) On the appUcation for registration of the memorandum and 

articles of association of a company, the applicant shall deliver to 

the registrar a list of the persons who have consented to be directors 

of the company, and if this list contains the name of any person 

who has not so consented the appUcant shall be liable to a fine not 

exceeding fifty pounds. 

(3.) Provided that this section shall not apply to a company 
registered before the commencement of this Act, or to a company 
which does not issue any invitation to the public to subscribe for its 
shares, or to a prospectus issued by or on behalf of a company after 
the expiration of one year from the date at which the company is 
entitled to commence business. 

3. — (1.) Without prejudice to the restrictions imposed by the 
last foregoing section, it shall be the duty of every director who is 
by the regulations of the company required to hold a specified 
share qualification, and who is not already qualified, to obtain his 
qualification within two months after his appointment, or such 
shorter time as may be fixed by the regulations of the company. 

(2.) The office of director of a company shall be vacated, if the 
director does not within two months from the date of his appoint- 
ment, or within such shorter time as may be fixed by the regulations 
of the company, obtain his qualification, or if after the expiration 
of such period or shorter time he ceases at any time to hold his 
qualification : and a person vacating office under this section shall 
be incapable of being re-appointed director of the company until 
he has obtained his qualification. 

(3.) If after the expiration of the said period or shorter time 
any unqualified person acts as director of a company, he shall be 
liable to pay to the company the sum of five pounds for every day 
during which he so acts. 

Allotment. 

4. — (1.) No allotment shall be made of any share capital of a 
company offered to the public for subscription, unless the following 
conditions have been complied with, namely, — 

{a) the amount (if any) fixed by the memorandum or articles of 
association and named in the prospectus as the minimum 
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subscription upon which the directors may proceed to 
allotment ; or 
(6) if no amount is so fixed and named, then the whole amount 
of the share capital so offered for subscription, 

has been subscribed, and the sum payable on application for the 
amount so fixed and named, or for the whole amount offered for 
subscription, has been paid to and received by the company. 

(2.) The amount so fixed and named and the whole amount 
aforesaid shall be reckoned exclusively of any amount payable 
otherwise than in cash, and is in this Act referred to as the 
minimum subscription. 

(3.) The amount payable on application on each share shall not 
be less than five per cent, of the nominal amount of the share. 

(4.) If the conditions aforesaid have not been complied with on 
the expiration of forty days after the first issue of the prospectus, 
all money received from applicants for shares shall be forthwith 
repaid to the applicants without interest, and, if any such money 
is not so repaid within forty-eight days after the issue of the 
prospectus, the directors of the company shall be Jointly and 
severally liable to repay that money with interest at the rate of 
five per centum per annum from the expiration of the forty-eight 
days : Provided that a director shall not be liable if he proves that 
the loss of the money was not due to any misconduct or negUgence 
on his part. 

(5.) Any condition requiring or binding any applicant for shares 
to waive compliance with any requirement of this section shall be 
void. 

(6.) This section, except sub-section (3) thereof, shall not apply 
to any allotment of shares subsequent to the first allotment of shares 
offered to the public for subscription. 

5. — (1.) An allotment made by a company to an apphcant in 
contravention of the foregoing provisions of this Act shall be 
voidable at the instance of the applicant within one month after 
the holding of the statutory meeting of the company and not 
later, and shall be so voidable notwithstanding that the company 
is in course of being wound up. 

(2.) If any director of a company knowingly contravenes or 
permits or authorises the contravention of any of the foregoing 
provisions of this Act with respect to allotment he shall be liable 
to compensate the company and the allottee respectively for any 
loss, damages, or costs which the company or the allottee may have 
sustamed or mcurred thereby : Provided that proceedings to recover 
such loss, damages, or costs shall not be commenced after the 
expu'ation of two years from the date of the allotment. 
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6. — (1.) A company shall not commence any business or exercise 
any borrowing powers unless — 

(a) shares held subject to the payment of the whole amount 
thereof in cash have been allotted to an amount not less in 
the whole than the minimum subscription ; and 

(6) every director of the company has paid to the company on 
each of the shares taken or contracted to be taken by him, 
and for which he is liable to pay in cash, a proportion equal 
to the proportion payable on application and allotment on 
the shares offered for public subscription ; and 

(c) there has been filed with the registrar a statutory declaration 
by the secretary or one of the directors, in the prescribed 
form, that the aforesaid conditions have been complied with. 

(2.) The registrar shall, on the filing of this statutory declaration, 
certify that the company is entitled to commence business, and that 
certificate shall be conclusive evidence that the company is so 
entitled. 

(3.) Any contract made by a company before the date at which 
it is entitled to commence business shall be provisional only, and 
shall not be binding on the company until that date, and on that 
date it shall become binding. 

(4.) Nothing in this section shall prevent the simultaneous offer 
for subscription of any shares and debentures or the receipt of any 
application. 

(5.) If any company commences business or exercises borrowing 
powers in contravention of this section, every person who is re- 
sponsible for the contravention shall, without prejudice to any other 
liability, be liable to a fine not exceeding fifty pounds for every day 
during which the contravention continues. 

(6.) Nothing in this section shall apply to a company registered 
before the commencement of this Act. 

(7.) This section shall not apply to any company where there is 
no invitation to the public to subscribe for its shares. 

7. — (1.) Whenever a company limited by shares makes any 
allotment of its shares, the company shall within one month there- 
after file with the registrar — 

(a) a return of the allotments, stating the number and nominal 
amount of the shares comprised in the allotment, the names, 
addresses, and descriptions of the allottees, and the amount 
(if any) paid or due and payable on each share ; and 

(6) in the case of shares allotted in whole or in part for a con- 
sideration other than cash, a contract in writing constituting 
the title of the allottee to such allotment, together with any 
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contract of sale, or for services or other consideration in 

respect of which such allotment was made, such contracts 

being duly stamped, and a return stating the number and 

nominal amount of shares so allotted, the extent to which 

they are to be treated as paid up, and the consideration for 

which they have been allotted. 

(2.) If default is made in complying with the requirements of 

this section, every director, manager, secretary, or other officer of 

the company, who is knowingly a party to the default, shall be 

liable to a fine not exceeding fifty pounds for every day during 

which the default continues 

8. — (1.) Upon any offer of shares to the public for subscription, 
it shall be lawful for a company to pay a commission to any person 
in consideration of his subscribing or agreeing to subscribe, whether 
absolutely or conditionally, for any shares in the company, or 
procuring or agreeing to procure subscriptions, whether absolute 
or conditional, for any shares in the company, if the payment of the 
commission and the amount or rate per cent, of the commission 
paid or agreed to be paid are respectively authorised by the articles 
of association and disclosed in the prospectus, and the commission 
paid or agreed to be paid does not exceed the amount or rate so 
authorised. 

(2.) Save as aforesaid no company shall apply any of its shares 
or capital money either directly or indirectly in payment of any 
commission, discount, or allowance, to any person in consideration 
of his subscribing or agreeing to subscribe, whether absolutely or 
conditionally, for any shares of the company, or procuring or agree- 
ing to procure subscriptions, whether absolute or conditional, for 
any shares in the company, whether the shares or money be so 
applied by being added to the purchase money of any property 
acquired by the company or to the contract price of any work to 
be executed for the company, or the money be paid out of the 
nominal purchase money or contract price, or otherwise. 

(3.) But nothing in this section shall affect the power of any 
company to pay such brokerage as it has heretofore been lawful 
for a company to pay. 

Prospectus. 

9. — (1.) Every prospectus issued by or on behalf of a company 
or in relation to any intended company shall be dated, and that 
date shall, unless the contrary be proved, be taken as the date of 
publication of the prospectus. 

(2.) A copy of every such prospectus shall be signed by every 
person who is named therein as a director or proposed director of 
the company, or by his agent authorised in writing, and shall be 
filed with the registrar on or before the date of its publication. 
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(3.) The registrar shall not register any prospectus unless it is 
so dated and signed. No prospectus shall be issued until so filed 
for registration, and every prospectus shall state on the face of it 
that it has been so filed. 

10. — (1.) Every prospectus issued by or on behalf of a company, 
or by or on behalf of any person who is or has been engaged or 
interested in the formation of the company, must state — 

(a) the contents of the memorandum of association, with the 
names, descriptions, and addresses of the signatories, and the 
number of shares subscribed for by them respectively ; and 
the number of founders or management shares, if any, and 
the nature and extent of the interest of the holders in the 
property and profits of the company ; and 

(6) the number of shares, if any, fixed by the articles of 
association as the quaUfication of a director, and any provision 
in the articles of association as to the remuneration of the 
directors ; and 

(c) the names, descriptions, and addresses of the directors or 

proposed directors ; and 

(d) the minimum subscription on which the directors may proceed 

to allotment, and the amount payable on application and 
allotment on each share ; and in the case of a second or sub- 
sequent offer of shares, the amount offered for subscription on 
each previous allotment, and the amount actually allotted ; 
and the amount, if any, paid on such shares ; and 

(«) the number and amount of shares and debentures issued, or 
agreed to be issued, as fully or partly paid up otherwise than 
in cash, and in the latter case the extent to which they are 
so paid up, and in either case the consideration for which 
such shares or debentures have been issued or are proposed 
or intended to be issued ; and 

(/) the names and addresses of the vendors of any property 
purchased or acquired by the company, or proposed so to 
be purchased or acquired, which is to be paid for wholly or 
partly out of the proceeds of the issue offered for subscription 
by the prospectus, or the purchase or acquisition of which 
has not been completed at the date of publication of the 
prospectus, and the amount payable in cash, shares, or deben- 
tures, to the vendor, and where there is more than one 
separate vendor, or the company is a sub-purchaser, the 
amount so payable to each vendor ; and 

(g) the amount (if any) paid or payable as purchase money in 
cash, shares, or debentures, of any such property as aforesaid, 
specifying the amount payable for good-will ; and 

22 
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(h) the amount (if any) paid or payable as commission for sub- 
scribing or agreeing to subscribe, or procuring or agreeing to 
procure subscriptions, for any shares in the company, or the 
rate of any such commission ; and 

(i) the amount or estimated amount of preliminary expenses ; 
and 

{j) the amount paid or intended to be paid to any promoter 
and the consideration for any such payment ; and 

(k) the dates of and parties to every material contract, and a 
reasonable time and place at which any material contract or 
a copy thereof may be inspected : Provided that this require- 
ment shall not apply to a contract entered into in the ordinary 
course of the business carried on or intended to be carried on 
by the company, or to any contract entered into more than 
three years before the date of publication of the prospectus ; 
and 

{T) the names and addresses of the auditors (if any) of the 
company ; and 

(to) full particulars of the nature and extent of the interest 
(if any) of every director in the promotion of or in the 
property proposed to be acquired by the company, with a 
statement of all sums paid or agreed to be paid to him in cash 
or shares by any person either to qualify him as a director or 
otherwise for services rendered by him in connection with the 
formation of the company. 

(3.) For the purposes of this section every person shall be deemed 
to be a vendor who has entered into any contract, absolute or 
conditional, for the sale or purchase, or for any option of purchase, 
of any property to be acquired by the company, in any case where — 

{a) the purchase money is not fully paid at the date of publication 
of the prospectus ; or 

(6) the purchase money is to be paid or satisfied wholly or in 
part out of the proceeds of the issue offered for subscription 
by the prospectus ; or 

(c) the contract depends for its validity or fulfilment on the result 
of such issue. 

_ (3.) Where any of the property to be acquired by the company 
IS to be taken on lease, this section shall apply as if the expression 
"vendor" included the lessor, and the expression "purchase money" 
moluded the consideration for the lease, and the expression " sub- 
purchaser " included a sub-lessee. 

(4.) This section shall not apply to a circular or notice inviting 
existing members or debenture holders of a company to subscribe 
tor further shares or debentures, but, subject as aforesaid, this 



COMPANIES ACT, 1900. 339 

section shall apply to any prospectus whether issued on or with 
reference to the formation of a company or subsequently : Provided 
that — 

(a) the requirements as to the memorandum of association, and 

the qualification, remuneration, and interest of directors, the 
names, descriptions, and addresses of directors or proposed 
directors, and the amount or. estimated amount of preliminary 
expenses, shall not apply in the case of a prospectus published 
more than one year after the date at which the company is 
entitled to commence business ; and 

(b) in the case of a prospectus published more than one year 

after the date at which the company is entitled to commence 
business, the obligation to disclose all material contracts shall 
be limited to a period of two years immediately preceding the 
publication of the prospectus. 

(5.) Any condition requiring or binding any applicant for shares 
or debentures to waive compliance with any requirement of this 
section, or purporting to affect him with notice of any contract, 
document, or matter not specifically referred to in the prospectus, 
shall be void. 

(6.) Where any such prospectus as is mentioned in this section is 
published as a newspaper advertisement, it shall not be necessary 
to specify the contents of the memorandum of association or the 
signatories thereto, and the number of shares subscribed for by 
them. 

(7.) In the event of non-compliance with any of the require- 
ments of this section, a director or other person responsible for the 
prospectus shall not incur any liability by reason of the non- 
compliance, if he proves that — 

(a) as regards any matter not disclosed, he was not cognisant 

thereof ; or 

(b) the non-compliance arose from an honest mistake of fact on 

his part. 

Provided that in the event of non-compliance with the require- 
ments contained in paragraph (m) of sub-section (1) of this section 
no director or other person shall incur any liability in respect of 
such non-compliance unless it be proved that he had knowledge of 
the matters not disclosed. 

(8.) Nothing in this section shall limit or diminish any liability 
which any person may incur under the general law apart from this 
section. 

11. A company shall not prior to the statutory meeting vary 
the terms of a contract referred to in the prospectus, except subject 
to the approval of the statutory meeting. 

22 a 
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Statutory Meeting. 

12. — (1.) Every company limited by shares and registered after 
the commencement of this Act shall, within a period of not less 
than one month nor more than three months from the date at 
which the company is entitled to commence buRiness, hold a general 
meeting of the members of the company, which shall be called the 
statutory meeting. 

(2.) The directors shall, at least seven days before the day on 
which the meeting is held, forward to every member of the company 
a report certified by not less than two directors of the company, or, 
where there are less than two directors, by the sole director and 
manager, stating : — 

(a) the total number of shares allotted, distinguishing shares 
allotted as fully or partly paid up otherwise than in cash, 
and stating in the case of shares partly paid up the extent 
to which they are so paid up, and in either case the con- 
sideration for which they have been allotted ; 
[h) the total amount of cash received by the company in respect 

of such shares, distinguished as aforesaid ; 
(c) an abstract of the receipts and payments of the company on 
capital account to the date of the report, and an account or 
estimate of the preliminary expenses of the company ; 
{d) the names, addresses, and descriptions of the directors, 
auditors (if any), manager (if any), and the secretary of the 
company ; and 
(«) the particulars of any contract, the modification of which is 
to be submitted to the meeting for its approval, together with 
the particulars of the modification or proposed modification. 
(3.) The report shall, so far as it relates to the shares allotted by 
the company, and to the cash received in respect of such shares, and 
to the receipts and payments of the company on capital account, be 
certified as correct by the auditors, if any, of the company. 

(4.) The directors shall cause a copy of the report, certified as 
by this section required, to be filed with the registrar forthwith 
after the sending thereof to the members of the company. 

(5.) The directors shall cause a list showing the names, descrip- 
tions, and addresses of the members of the company, and the 
number of shares held by them respectively, to be produced at the 
commencement of the meeting, and to remain open and accessible to 
any member of the company during the continuance of the meeting. 

(6.) The members of the company present at the meeting shall 
be at liberty to discuss any matter relating to the formation of the 
company, or arising out of the report, whether previous notice has 
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been given or not, but no resolution of which notice has not been 
given in accordance with the articles of association may be passed. 

(7.) The meeting may adjourn from time to time, and at any 
such adjourned meetini;- any resolution of which notice has been 
given in accordance with the articles of association, either before 
or subsequently to the former meeting, may be passed, and the 
adjourned meeting shall have the same powers as an original 
meeting. 

(8.) If default is made in filing such report as aforesaid or in 
holding the statutory meeting, then, at the expiration of fourteen 
days after the last day on which the meeting ought to have been 
held, any shareholder may petition the Court for the winding up of 
the company, and upon the hearing of the petition the Court may 
either direct that the company be wound up, or give directions 
for the report being filed or a meeting being held, or make such 
other order as may be just, and may order that the costs of the 
petition be paid by any persons who in the opinion of the Court are 
responsible for the default. 

13. — (1.) Notwithstanding anything in any regulations of a 
company, the directors of a company shall, on the requisition of 
the holders of not less than one-tenth of the issued capital of the 
company upon which all calls or other sums then due have been 
paid, forthwith proceed to convene an extraordinary general meeting 
of the company. 

(2.) The requisition must state the objects of the meeting, and 
must be signed by the requisitionists and deposited at the office of 
the company, and may consist of several documents in like form 
each signed by one or more requisitionists. 

(3.) If the directors of the company do not proceed to cause 
a meeting to be held within twenty-one days from the date of 
the requisition being so deposited, the requisitionists, or a majority 
of them in value, may themselves convene the meeting, but any 
meeting so convened shall not be held after three months from the 
date of such deposit. 

(4.) If at any such meeting a resolution requiring confirmation 
at another meeting is passed, the directors shall forthwith convene 
a further extraordinary general meeting for the purpose of con- 
sidering the resolution and, if thought fit, of confirming it as a 
special resolution ; and, if the directors do not convene the meeting 
within seven days from the date of the passing of the first resolu- 
tion, the requisitionists, or a majority of them in value, may 
themselves convene the meeting. 

(5.) Any meeting convened under this section by the requisi- 
tionists shall be convened in the same manner, as nearly as possible, 
as that in which meetings are to be convened by directors. 
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Mortgages and Charges. 

\i. — (1.) Every mortgage or charge created by a company after 
the commencement of this Act and being either — 

(a) a mortgage or charge for the purpose of securing any issue 
of debentures ; or 

(h) a mortgage or charge on uncalled capital of the company ; or 

(o) a mortgage or charge created or evidenced by an instrument 
which, if executed by an individual, would require registration 
as a bill of sale ; or 
id) a floating charge on the undertaking or property of the 
company, 
shall, so far as any security on the company's property or under- 
taking is thereby conferred, be void against the liquidator and any 
creditor of the company, unless filed with the registrar for regis- 
tration in manner required by this Act within twenty-one days 
after the date of its creation, but without prejudice to any contract 
or obligation for repayment of the money thereby secured. 

(2.) Where the mortgage or charge comprises property outside 
the TJnited Kingdom, it shall, so far as that property is concerned, 
be sufficient comphance with the requirements of this section, if 
a deed purporting to specifically charge such property be registered 
notwithstanding that further proceedings may be necessary to make 
such mortgage or charge valid or effectual according to the law of 
the country in which such property is situate. 

(3.) The registrar shall keep, with respect to each company, a 
regislier in the prescribed form of all such mortgages and charges 
created by the company after the commencement of this Act, and 
requiring registration under this section, and shall, on payment of 
the prescribed fee, enter in the register, with respect to every such 
mortgage or charge, the date of creation, the amount secured by it, 
short particulars of the property mortgaged or charged, and the 
names of the mortgagees or persons entitled to the charge. 

(4.) Provided that where a series of debentures containing any 
charge to the benefit of which the debenture holders of that series 
are entitled pari passu is created by a company, it shall be sufficient 
to enter on the register — 

(a) the total amount secured by the whole series ; and 

(6) the dates of the resolutions creating the series and of the 

covering deed, if any, by which the security is created or 

defined ; and 

(c) a general description of the property charged ; and 

(c^) the names of the trustees, if any, for the debenture holders. 
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(5.) Where more than one issue is made of debentures in the same 
series, the company may require the registrar to enter on the 
register the date and amount of any particular issue, but an 
omission to do this shall not affect the validity of the debentures 
issued. 

(6.) The registrar shall give a certificate under his hand of the 
registration of any mortgage or charge registered in pursuance of 
this section, stating the amount thereby secured (which certificate 
shall be conclusive evidence that the requirements of this section as 
to registration have been comphed with), and the company shall 
cause a copy of the certificate so given to be endorsed on every 
debenture or certificate of debenture stock which is issued by the 
company, and the payment of which is secured by the mortgage or 
charge so registered. 

(7.) It shall be the duty of the company to register every 
mortgage or charge created by the company and requiring 
registration under this section, and for that purpose to supply the 
registrar with the particulars required for registration ; but any 
such mortgage or charge may be registered on the application of 
any person interested therein. 

(8.) The register kept, in pursuance of this section, of the 
mortgages and charges of each company shall be open to inspection 
by any person on payment of the prescribed fee, not exceeding 
one shilling for each inspection. 

(9.) Every company shall cause a copy of every instrument 
creating any mortgage or charge requiring registration under this 
section, to be kept at the registered office of the company, and to 
be open to inspection by the members and creditors of the company 
on payment of such fee, not exceeding one shilling for each inspec- 
tion, as may be fixed by the regulations of the company. Provided 
that in the case of a series of uniform debentures a copy of one 
such debenture shall be sufficient. 

15. A judge of the High Court, on being satisfied that the 
omission to register a mortgage or charge within the time required 
by this Act, or the omission or misstatement of any particular 
with respect to any such mortgage or charge, was accidental, 
or due to inadvertence or to some other sufficient cause, or 
is not of a nature to prejudice the position of creditors or 
shareholders of the company, or that on other grounds it is just 
and equitable to grant reUef may, on the application of the com- 
pany or any person interested, and on such terms and conditions 
as seem to the judge just and expedient, order that the time for 
registration be extended, or, as the case may be, that the omission 
or misstatement be rectified. 

1 6. The registrar may, on evidence being given to his satisfaction 
that the debt for which any registered mortgage or charge was 
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given has been paid or satisfied, order that a memorandum of 
satisfaction be entered on the register, and shall if required furnish 
the company with a copy thereof. 

17. The registrar shall keep a chronological index, in the 
prescribed form and with the prescribed particulars, to the 
mortgages or charges registered under this Act. 

18. If any company makes default in complying with the 
requirements of this Act as to the registration of any mortgage 
or charge created by the company, the company and every director, 
manager, and other officer of the company, who knowingly, and 
wilfully authorised or permitted such default shall, without prejudice 
to any other liability, be liable on summary conviction to a fine not 
exceeding one hundred pounds ; and if any person knowingly and 
wilfully authorises or permits the delivery of any debenture or 
certificate of debenture stock required by this Act to be registered, 
without a copy of the certificate of the registrar being endorsed upon 
it, he shall, without prejudice to any other liability, be liable on 
summary conviction to a fine not exceeding one hundred pounds. 

Annual Summary. 

19. — (1.) The summary mentioned in section twenty-six of the 
Companies Act, 1862, shall be so framed as to distinguish between 
the shares issued for cash and the shares issued otherwise than for 
cash or only partly for cash, and shall, in addition to the particulars 
required by that section to be specified, also specify — 

(a) the total amount of debt due from the company in respect 

of all mortgages and charges which require registration under 

this Act, or which would require such registration if created 

after the commencement of this Act ; and 

(6) the names and addresses of the persons who are the directors 

of the company at the date of the summary. 
(2.) The list and summary mentioned in the said section twenty- 
six must be signed by the manager or by the secretary of the 
company. 

20. Sections forty-five and forty-six of the Companies Act, 1862, 
shall apply to companies having a capital divided into shares, and 
the words " and not having a capital divided into shares " in those 
sections shall be repealed. 

Audit. 

21; — (1-) Every company shall at each annual general meeting 
appoint an auditor or auditors to hold office until the next annual 
general meeting. 

(2.) If an appointment of auditors is not made at an annual 
general meeting, the Board of Trade may, on the application of 
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any member of the company, appoint an auditor of the company 
for the current year, and fix the remuneration to be paid to him by 
the company for his services. 

(3.) A director or officer of the company shall not be capable of 
being appointed auditor of the company. 

(4.) The first auditors of the company may be appointed by the 
directors before the statutory meeting, and if so appointed shall 
hold office until the first annual general meeting, unless previously 
removed by a resolution of the shareholders in general meeting, in 
which case the shareholders at such meeting may appoint auditors. 

(5.) The directors of a company may fill any casual vacancy in 
the office of auditor, but while any such vacancy continues the 
surviving or continuing auditor or auditors, if any, may act. 

22. The remuneration of the auditors of a company shall 
be fixed by the company in general meeting, except that the 
remuneration of any auditors appointed before the statutory 
meeting, or to fill any casual vacancy, may be fixed by the 
directors. 

23. Every auditor of a company shall have a right of access at 
all times to the books and accounts and vouchers of the company, 
and shall be entitled to require from the directors and officers of 
the company such information and explanation as may be necessary 
for the performance of the duties of the auditors, and the auditors 
shall sign a certificate at the foot of the balance sheet stating 
whether or not all their requirements as auditors have been complied 
with, and shall make a report to the shareholders on the accounts 
examined by them, and on every balance sheet laid before the 
company in general meeting during their tenure of office ; and in 
every such report shall state whether, in their opinion, the balance 
sheet referred to in the report is properly drawn up so as to exhibit 
a true and correct view of the state of the company's affairs as 
shown by the books of the company ; and such report shall be read 
before the company in general meeting. 



Winding Up. 

24. The provisions of section two of the Joint Stock Companies 
Arrangement Act, 1870, shall apply not only as between the 
company and the creditors, or any class thereof, but as between 
the company and the members, or any class thereof. 

25. In a voluntary winding-up an application under section 
one hundred and thirty-eight of the Companies Act, 1862, may be 
made by any creditor of the company. 
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Defwnct Companies. 

26. — (1.) Where a company is being wound up and the registrar 
has reasonable cause to beheve that no liquidator is acting, or that 
the affairs of the company are fully wound up, and the returns 
required to be made by the liquidator have not been made for a 
period of six consecutive months after notice by the registrar 
demanding the returns has been sent by post to the registered 
address of the company, or to the liquidator at his last known place 
of business, the provisions of section seven of the Companies Act, 
1880, shall apply in like manner as if the registrar had not within 
one month after sending the second letter therein mentioned received 
any answer thereto. 

(2.) In sub-section five of the said section seven, after the words 
" or member," in each place where they occur, shall be inserted the 
words "or creditor," and in the same sub-section, after the word 
"operation," the words "or otherwise" shall be substituted for the 
word "and." 

Companies lim,ited hy Giiarantee. 

27. — ^(1.) A company limited by guarantee shall not be capable of 
having a capital divided into shares, unless the memorandum of 
association so provides, and specifies the amount of its capital 
(subject to increase or reduction in accordance with the Com- 
panies Acts) and the number of shares into which the capital is 
divided. 

(2.) Every provision in any memorandum or articles of associa- 
tion or resolution of a company (whether limited by guarantee or 
otherwise) purporting to divide the undertaking of the company 
into shares or interests shall for the purposes of this section be 
treated as a provision for a capital divided into shares, notwith- 
standing that the nominal amount or number of the shares or 
interests is not specified thereby. 

(3.) In the case of a company limited by guarantee and not 
having a capital divided into shares, every provision in the memo- 
randum or articles of association or in any resolution of the company 
purporting to give any person a right to participate in the divisible 
profits of the company otherwise than as a member shall be void. 

(4.) This section shall apply only to companies registered after 
the commencement of this Act. 

False Statements. 

28. If any person in any return, report, certificate, balance sheet, 
or other document, required by or for the purposes of this Act, 
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•wilfully makes a statement false in any material particular, knowing 
it to be false, he shall be guilty of a misdemeanour, and shall be 
liable on conviction on indictment to imprisonment for a term not 
exceeding two years, with or without hard labour, and on summary 
conviction to imprisonment for a term not exceeding four months, 
with or without hard labour, and in either ease to a fine in lieu of 
or in addition to such imprisonment as aforesaid : Provided that 
the fine imposed on summary conviction shall not exceed one 
hundred pounds. 

Conversion of Stock into Shares. 

'29. Every company limited by shares, and which has in 
pursuance of the Companies Act, 1862, converted any portion of 
its shares into stock, may so far modify the conditions in its 
memorandum of association, if authorised to do so by its articles as 
originally framed or as altered by special resolution in manner 
provided in the Companies Act, 1862, as to reconvert such stock 
into paid-up shares of any denomination. 

Supplemental. 

30. In this Act, unless the context otherwise requires, — ■ 

The expression " Companies Acts " means the Companies Act, 

1862, and the Acts amending the same; 
The expression " company " means a company registered under 

the Companies Acts ; 
The expression " director " includes any person occupying the 

position of director, by whatever name called ; 
The expression " registered " means registered under the Com - 

panies Acts ; 
The expression "prescribed" means prescribed by the Board 

of Trade ; 
The expression " prospectus " means any prospectus, notice, 

circular, advertisement, or other invitation, offering to the 

public for subscription or purchase any shares or debentures 

of a company ; 
The expression "debenture " includes debenture stock ; 
Other expressions have the same meanings as in the Companies 

Act, 1862. 

31. This Act shall, except as otherwise expressed, apply to every 
company, whether formed before or after the commencement of 
this Act. 

32. The Companies (Winding-up) Act, 1890, and this Act, shall 
have effect as part of the Companies Act, 1862 ; but nothing in this 
section shall be construed as extending the Companies (Winding-up) 
Act, 1890, to Scotland or Ireland. 
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33. — (1.) Section twenty-five of the Companies Act, 1867, and 
the other enactments mentioned in the schedule to this Act, to the 
extent specified in the third column of that schedule, are hereby 
repealed. 

(2.) No proceedings under section twenty-five of the Companies 
Act, 1867, shall be commenced after the commencement of this Act. 

34. This Act shall apply to Scotland, subject to the following 
provisions and modifications : — 

(1.) " Solicitor of the High Court " shall mean enrolled law 

agent ; 
(2.) The provisions of this Act with respect to the registration of 

mortgages and charges shall not apply to companies registered 

in Scotland ; 
(3.) All prosecutions for offences or fines shall be at the instance 

of the Lord Advocate or a procurator fiscal as the Lord 

Advocate may direct. 

35. This Act shall, except as otherwise expressed, come into 
operation on the first day of January one thousand nine hundred 
and one. 

36. This Act may be cited as the Companies Act, 1900, and may 
be cited with the Companies Acts, 1862 to 1898. 



SCHEDULE. 

Enactments 



Session and 
Chapter. 



Short Title. 



Extent of Repeal. 



23 & 26 Vict. 0. 89. 



The Companies Act, 1862. 



30 & 31 Yict. c. 131. 



The Companies Act, 1867. 



Section eighteen, from "A 
certificate" to the end of 
the section. 

In sections forty-five and 
forty-six, the words "and 
not having a capital divided 
into shares." 

Section one hundred and 
ninety-two. 

Sections twenty-five thirty- 
eight and thirty-nine. 
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FORGED TRANSFERS ACT, 
1891. 



54 & 55 Vict. c. 43. An Act for preserving Purchasers of 
Stock from Losses by Forged Transfers. 

[5th August, 1891.J 

BE it enacted by the Queen's most Excellent Majesty, by and with 
the advice and consent of the Lords Spiritual and Temporal, and 
Commons, in this present Parliament assembled, and by the authority 
of the same, as follows : 

1. (1.) \Miere a company or local authority issue or have issued 
shares, stock, or securities transferable by an instrument in 
writing or by an entry in any books or register kept by or on 
behalf of the company or local authority, they shall have 
power to make compensation by a cash payment out of their 
funds for any loss arising from a transfer of any such shares, 
stock, or securities, in pursuance of a forged transfer or of a 
transfer under a forged power of attorney. 

(2.) Any company or local authority may, if they think fit, 
provide, either by fees not exceeding the rate of one shilling 
on every one hundred pounds transferred, to be paid by the 
transferee upon the entry of the transfer in the books of the 
company or local authority, or by insurance, reservation of 
capital, accumulation of income, or in any other manner 
which they may resolve upon, a fund to meet claims for 
such compensation. 

(3.) For the purpose of providing such compensation any company 
may borrow on the security of their property, and any local 
authority may borrow with the like consent and on the like 
security and subject to the like conditions as to repayment by 
means of instalments or the provision of a sinking fund and 
otherwise as in the case of the securities in respect of which 
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compensation is to be provided, but any money so borrowed by 
a local authority shall be repaid within a term not longer than 
five years. Any expenses incurred by a local authority in 
making compensation, or in the repayment of, or the payment 
of interest on, or otherwise in connexion with, any loan raised 
as aforesaid, shall, except so far as they may be' met by such 
fees as aforesaid, be paid out of the fund or rate on which the 
security in respect of which compensation is to be made is 
charged. 

(4.) Any such company or local authority may impose such 
reasonable restrictions on the transfer of their shares, stock, 
or securities, or with respect to powers of attorney for the 
transfer thereof, as they may consider requisite for guarding 
against losses arising from forgery. 

(5.) Where a company or local authority compensate a person 
under this Act for any loss arising from forgery, the company 
or local authority shall, without prejudice to any other rights 
or remedies, have the same rights and remedies against the 
person liable for the loss as the person compensated would 
have had. 

2. For the purposes of this Act — 

The expression " company " shall mean any company incorporated 
by or in pursuance of any Act of Parliament, or by royal 
charter. 

The expression " local authority " shall mean the council of any 
county or municipal borough, and any authority having power 
to levy or require the levy of a rate the proceeds of which are 
applicable to public local purposes. 

3. This Act shall apply to any industrial, provident, friendly 
benefit, building, or loan society incorporated by or in pursuance 
of any Act of Parliament as if the society were a company. 

4. (1.) This Act shall apply to any harbour authority or con- 

servancy authority as if the authority were a company. 

(2.) For the purposes of this Act the expression "harbour 
authority" includes all persons, being proprietors of, or 
entrusted with the duty or invested with the power of con- 
structing, improving, managing, regulating, maintaining, or 
lighting any harbour otherwise than for profit, and not being 
a joint stock company. 

(3.) For the purposes of this Act the expression " conservancy 
authority " includes all persons entrusted with the duty or 
invested with the power of conserving, maintaining, or 
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improving the navigation of any tidal water otherwise than 
for profit, and not being a joint stock company. 

5. In the case of any colonial stock to which the Colonial 
Stock Act, 1877, applies, the Government of the colony of which 
the stock forms the whole or part of the public debt may, if they 
think fit, by declaration under their seal or under the signature of 
a person authorised by them in that behalf, and in either case 
deposited with the Commissioners of Inland Revenue, adopt this 
Act, and thereupon this Act shall apply to the colonial stock as if 
the registrar of the Government were a company and the stock 
were issued by him. 

6. This Act may be cited as the Forged Transfers Act, 1891. 
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FORGED TRANSFERS ACT, 

1892. 



55 & 56 YiCT. c. 36. An Act to remove doubts as to the 
meaning of the Forged Transfers Act, 1891. 

[27th June, 1892.] 

BE it enacted by the Queen's most Excellent Majesty, by and with 
the advice and consent of the Lords Spiritual and Temporal, and 
Commons, in this present Parliament assembled, and by the authority 
of the same, as follows : 

1. This Act may be cited as the Forged Transfers Act, 1892, and 
this Act and the Forged Transfers Act, 1891, may be cited together 
as the Forged Transfers Acts, 1891 and 1892. 

2. Whereas by sub-section one of section one of the Forged 
Transfers Act, 1891, it is provided that such company or local 
authority as therein mentioned " shall have power to make com- 
" pensation by a cash payment out of their funds for any loss arising 
"from the transfer of any such shares, stock, or securities in 
"pursuance of a forged transfer, or of a transfer under a forged 
" power of attorney," and it is expedient to remove doubts as to 
the application of the Act to losses and forgeries before the passing 
of the Act : Be it therefore enacted as follows : — 

The Forged Transfers Act, 1891, shall have effect as if at the end 
of sub-section one of section one of that Act there were added the 
words " whether such loss arises, and whether the transfer or power 
" of attorney was forged before or after the passing of this Act, and 
"whether the person receiving such compensation, or any person 
" through whom he claims, has or has not paid any fee or otherwise 
" contributed to any fund out of which the compensation is paid." 

3. Sub-section two of section one of the said Act shall be read as 
if, after the words " on any one hundred pounds transferred," were 
inserted the words "with a minimum charge equal to that for 
" twenty-five pounds." 

4. Where the shares, stock, or securities of a company or local 
authority have by amalgamation or otherwise become the shares, 
stock, or securities of another company or local authority, the last- 
mentioned company and authority shall have the same power under 
the Forged Transfers Act, 1891, and this Act, as the original 
company or authority would have had if it had continued. 
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PREFERENTIAL PAYMENTS IN 
BANKRUPTCY ACT, 1888. 



51 & 52 Vict. o. 62. An Act to amend the Law witli respect to 
Preferential Payments in Bankruptcy, and in the winding- 
up of Companies. [24th Deoemher, 1888.] 

BE it enacted by the Queen's most Excellent Majesty, by and 
with the advice and consent of the Lords Spiritual and 
Temporal, and Commons, in this present Parliament assembled, 
and by the authority of the same, as follows : 

1. (1.) In the distribution of the property of a bankrupt, and in 
the distribution of the assets of any company being wound up 
under the Companies Act, 1862, and the Acts amending the 
same, there shall be paid in priority to all other debts — 

(a.) All parochial or other local rates due from the bank- 
rupt or the company at the date of the receiving order 
or, as the case may be, the commencement of the 
winding-up, and having become due and payable within 
twelve months next before that time, and all assessed 
taxes, land tax, property or income tax assessed on the 
bankrupt or the company up to the fifth day of April 
next before the date of the receiving order, or, as the 
case may be, the commencement of the winding-up, and 
not exceeding in the whole one year's assessment ; 

(6.) All wages or salary of any clerk or servant in respect 
of services rendered to the bankrupt or the company 
during four months before the date of the receiving 
order, or, as the case may be, the commencement of the 
winding-up, not exceeding fifty pounds ; and 

(c.) All wages of any labourer or workman not exceeding 
twenty-five pounds, whether payable for time or for 
piece work, in respect of services rendered to the bank- 
rupt or the company during two months before the date 
of the receiving order or, as the case may be, the 
commencement of the winding-up : Provided that where 
any labourer in husbandry has entered into a contract 

23 
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for the payment of a portion of his wages in a lump 
sum at the end of the year of hiring, he shall have 
priority in respect of the whole of such sum, or a part 
thereof, as the court may decide to be due under the 
contract, proportionate to the time of service up to the 
date of the receiving order, or, as the case may be, the 
commencement of the winding-up. 

(2.) The foregoing debts shall rank equally between themselves 
and shall be paid in full, unless the property of the 
bankrupt is, or the assets of the company are, insufficient to 
meet them, in which case they shall abate in equal proportions 
between themselves. 

(3.) Subject to the retention of such sums as may be necessary for 
the costs of administration or otherwise, the foregoing debts 
shall be discharged forthwith so far as the property of the 
debtor, or the assets of the company, as the case may be, 
is or are sufficient to meet them. 

(4.) In the event of a landlord or other person distraining or 
having distrained on any goods or effects of a bankrupt or a 
company being wound up within three months next before 
the date of the receiving order or the winding-up order 
respectively, the debts to which priority is given by this 
section shall be a first charge on the goods or effects 
so distrained on, or the proceeds of the sale thereof. 

Provided, that in respect of any money paid under any such 
charge the landlord or other person shall have the same 
rights of priority as the person to whom such payment is 
made. 

(5.) This section, so far as it relates to the property of a bankrupt, 
shall have effect as part of section forty of the Bankruptcy 
Act, 1883. 

(6.) This section shall apply, in the case of a deceased person who 
dies insolvent, as if he were a bankrupt, and as if the date 
of his death were substituted for the date of the receiving 
order. 

2. (1.) Nothing in this Act shall alter the effect of section five of 
the Act twenty-eight and twenty-nine Victoria, chapter 
eighty-six, "To amend the law of partnership," or shall 
prejudice the provisions of the Friendly Societies Act, 1875, 
or shall affect the priority given to the payment of funeral 
and testamentary expenses by section one hundred and 
twenty-five of the Bankruptcy Act, 1883. 

(2.) Nothing in this Act shall affect the provisions of the 
Stannaries Act, 1887. 
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3. This Act shall apply only in the case of receiving orders and 
orders for the administration of the estates of deceased debtors 
according to the law of bankruptcy made and windings-up com- 
menced after the commencement of this Act. 

4. This Act shall not apply to Ireland. 

5. This Act shall commence and come into operation from and 
immediately after the last day of December one thousand eight 
hundred and eighty-eight. 

6. The enactments specified in the schedule hereto are hereby 
repealed to the extent in the third column of that schedule 
mentioned. 

7. This Act may be cited as the Preferential Payments in 
Bankruptcy Act, 1888. 



SCHEDULE. 

Enactments Repealed. 



Session and 
Chapter. 


Title. 


Extent of Repeal. 


46 & 47 Vict. c. 28. 


The Companies Act, 1883. 


The whole Act, except as 
regards its application to 
Ireland. 


46 & 47 Vict. u. 52. 


The Bankruptcy Act, 1883. 


Section forty, sub-sections 
one and two. 


49 & SO Vict. c. 28. 


The Bankruptcy (Agricul- 
tural Labourers' Wages) 
Act, 1886. 


The whole Act. 
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PEEFEEENTIAL PAYMENTS IN 

BANKEUPTOY AMENDMENT 

ACT, 1897. 



60 & 61 YicT. c. 19. An Act to amend the Law regarding 
Preferential Payments in the case of Companies. 

[15th July, 1897.] 

BE it enacted by the Queen's most Excellent Majesty, by and with 
the advice and consent of the Lords Spiritual and Temporal, 
and Commons, in this present Parhament assembled, and by the 
authority of the same, as follows : 

1. This Act may be cited as the Preferential Payments in 
Bankruptcy Amendment Act, 1897. 

2. In the winding up of any company under the Companies Act, 
1862, and the Acts amending the same, the debts mentioned in 
section one of the Preferential Payments in Bankruptcy Act, 1888, 
shall, so far as the assets of the company available for payment of 
general creditors may be insufficient to meet them, have priority 
over the claims of holders of debentures or debenture stock under 
any floating charge created by such company, and shall be paid 
accordingly out of any property comprised in or subject to such 
charge. 

3. In case a receiver is appointed on behalf of the holders of any 
debentures or debenture stock of a company secured by a floating 
charge, or in case possession is taken by or on behalf of such 
debenture holders of any property comprised in or subject to such 
charge, then and in either of such cases, if the company is not at the 
time in course of being wound up, the debts mentioned in section 
one of the said Preferential Payments Act shall be paid forthwith out 
of any assets coming to the hands of the receiver, or other person 
taking possession as aforesaid, in priority to any claim for principal 
or interest in respect of such debentures or debenture stock. And 
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the periods of time mentioned in the said Act shall be reckoned 
from the date of the appointment of the receiver or possession being 
taken as aforesaid, as the case may be. But any payments 
made under this section shall be recouped as far as may be out 
of the assets of the company available for payment of general 
creditors. 

4. In the application to Ireland of this Act the Preferential 
Payments in Bankruptcy (Ireland) Act, 1889, shall be substituted 
for the Preferential Payments in Bankruptcy Act, 1888, and in 
particular section four of the said Act of 1889 shall be substituted 
for section one of the said Act of 1888. 

ri. This Act shall not extend to Scotland. 
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ASSOCIATIONS NOT FOE, PROFIT. 

(A.) 

Procedure in cases of Application to the Board of Trade for a 
Licence under s. 23 of the " Companies Act, 1867," by which 
the word " Limited " may be dispensed with. 

Copt or Official Eegulations. 

1. Tlie folio-wing drafts have been prepared to sho^w generally the 
manner in which the Memorandum and Articles of Association 
should be framed where it is proposed to apply to the Board of 
Trade for a Licence under the 23rd section of the " Companies Act, 
1867." 

2. Under this saction any Chamber, Institute, Society, or other 
association formed for the purpose of promoting commerce, art, 
science, religion, charity, or any other useful object which does not 
involve the division of profit, may, if it obtains the Licence of the 
Board of Trade, be incorporated by registration with limited 
liability, but without the addition of the word " limited " to its 
name. Attention is drawn to the substitution in the drafts of the 
words " Association," " Chamber," &c., for the word " Company." 

3. It is to be understood that the drafts of the Memorandum and 
Articles of Association are subject to such additions, alterations, 
and omissions as the circumstances of the association desiring in- 
corporation may reader necessary, or the Board of Trade may 
require. 

4. An association desiring to be incorporated in this manner 
should make a, written application to the Board of Trade for a 
Licence, and, together with such application, should transmit for 
consideration a *draft in duplicate of the proposed Memorandum of 
Association and Articles of Association, together with a list of the 
promoters and proposed managing body of the association, and any 
report or statement of its proceedings If the Board of Trade are 
satisfied that the application may be entertained, they will furnish 
a notice of such application, to be inserted in a local newspaper for 
the information of the public, and if after the expiration of a 
limited time there appears to bo no sufficient reason why the Licence 
should not be granted, the Board of Trade will accept the Memo- 
randum and Articles of Association, with such amendment, if any, 
as may be necessary, and grant a Licence. 

* It is requested that the draft, and any suhseqnent revisions that may be 
required, may, whether in print or manuscript, be of foolscap-Bized paper, 
being the size most convenient for registration. 
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0. The Board of Trade will require to have the Memorandum and 
Articles of Association settled on their behalf by Counsel, at the 
expense of the applicants, for which purpose a fee of five guineas 
must accompany the application. t The Board of Trade will not, 
however, be responsible for the Memorandum or Articles being 
properly framed as regards the interests of the association. 



(B.) 
IDraft.] 
Memorandum of Association. 

1. The name of the Association is "The 

2. The registered office of the Association will be situate in 
[England]. 

3. The objects for which the Association is established are : — 
[Here express objects shortly.] 

{1.) The 

{S.) The 

(5.) The doing all such other lawful things as are incidental or 
conducive to the attainment of the above objects. 

4. The income and property of rhe Association, whensoever 
derived, shall be applied solely towards the promotion of the objects 
of the Association as set forth in this Memorandum of Association ; 
and no portion thereof shall be paid or transferred directly or in- 
directly, by way of dividend, bonus, or otherwise howsoever by way 
of profit, to the members of the Association. 

Provided that nothing herein shall prevent the payment, in good 
faith, of remuneration to any officers or servants of the Association, 
or to any member of the Association, or other person in return for 
any sei'vices actually rendered to the Association. 

5. The fourth paragraph of this Memorandum is a condition on 
which a licence is granted by the Board of Trade to the Association 
in pursuance of Section 23 of the Companies Act, 1867. 

6. If any member of the Association pays or receives any 
dividend, bonus or other profit, in contravention of the terms of the 
fourth paragraph of this Memorandum, his liability shall be 
unlimited. 

7. Every member of the Association undertakes to contribute to 
the assets of the Association, in the event of the same being wound 

t A cheque for the amount of this fee should be made payible to an 
"Assistant- Secretary of the Board of Trade." 
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up during the time that he is a member, or within one year aftor- 
■wavds, for payment of the debts and liabilities of the Association 
contracted before the time at which he ceases to be a member, and 
of the costs, charges and expenses of winding up the same, and for 
the adjustment of the rights of the contributories amongst them- 
selves, such amount as may be required not exceeding [ pounds], 
or in case of his liability becoming unlimited, such other amount as 
may be required in pursuance of the last preceding paragraph of 
this Memorandum. 

8. If upon the winding up or dissolution of the Association there 
remains, after the satisfaction of all its debts and liabilities, any 
property whatsoever, the same shall not be paid to or distributed 
among the members of the Association, but shall be given or trans- 
ferred to some other institution or institutions, having objects 
similar to the objects of the Association, to be determined by the 
members of the Association at or before the time of dissolution, or 
in default thereof by such judge of the High Court of Justice as 
may have or acquire jurisdiction in the matter. 

9. True accounts shall be kept of the sums of money received and 
expended by the Association, and the matter in respect of which 
such receipt and expenditure takes place, and of the property, 
credits and liabilities of the Association ; and, subject to any 
reasonable restrictions as to the time and manner of inspecting the 
same that may be imposed in accordance with the regulations of the 
Association for the time being, shall be open to the inspection of 
the members. Once at least in every year the accounts of the 
Association shall be examined, and the correctness of the balance- 
sheet ascertained by one or more properly qualified Auditor or 
Auditors. 

We, the several persons whose names and addresses are subscribed, 
are desirous of being formed into an Association in pursuance of 
this Memorandum of Association. 



* Names, addresses, and descriptions of subscribers. 



1.— 
2.— 
3— 
4.— 
5.— 
6.— 
7. — 



Dated day of 18 

Witness to the above signatures, 

A.B. 
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(B.) 

[Draft] 
Articles op Association. 

(1.) For the purposes of registration, the number of the members 
of the Association is declared not to exceed [100]. 

(2.) These Articles shall be construed with reference to the pro- 
visions of the Companies Act, 1862, and the Companies Act, 1867, 
and terms used in these Articles shall be taken as having the same 
respective meanings as they have ■when used in those Acts. 

(3.) The chamber! [institute, or society, as the case may be,] is 
established for the purposes expressed in the Memorandum of 
Association. 

(4.) Qualification of members. 

(5.) Admission of members. 

(6.) Retirement of members. 

(7.) Rights of members. 

(8.) Honorary officers and their elections. 

(9.) Management of chamber. 

(10.) Powers of chamber [or of the council or governing body 
thereof]. 

(11.) Meetings, proceedings, &c. 

(12.) Accounts, audit, &c., and so forth. 

Names, addresses and descriptions of subscribers [as in Memorandum 
of Association]. 

Dated the day of . 

Witness, 



* All the names should he in fnll, the addresses should he definite, giving, 
where practicable, the name of the street and the number of the house. 

t It is proposed to adopt the style of "chamber," "society," &c. through- 
out, and to avoid the use of the word " company." 



WATERLOW 8z SONS LIMITED, 

COMPANIES STATIONERS AND REGISTEATION AGENTS. 

JOINT ST OCK COMPANIES ' BOOKS. 

A Pattern Book containing Specimen Pages of Books mentioned below, 
and Share Certificates, Seals, <tc., will he subm,itted on application. 



No. 

1 Shaee Ledger, Demy, red grained basil 
la Share Ledger, Foolscap, red grained basil 



Size of leaf 
in inclies. 
144 X 94 
124 X 8 



lOi 

lot 

104 

m 



16 

111 



7i 
' 2 

10 



X lOJ 



3 Qrs. 

25/- 

21/- 
12 Sheets, 
48 Pages. 



04 



2 ) Register of Members and Annual List,) 

3 f Medium folio, in basil i 

4 Register of Transfers, ,, ,, ,, 16 

5 Allotment Book, ,, ,, ,, 16 
6a Register OF Probate, Medium folio 16 

REGISTER OF MEMBERS, 
comprising in one Book — 
6^ Numehical Index 

7 Register OF Members ^124 x 8 

8 VAnnual Summary of Capital and Shares and 
I List OF Shareholders 

97 Register of Transfers J 

10 Numerical Register, Medium folio, in basil ... 

11 Transfer Ledger, Demy folio, in basU 

12 Register op Mortgages, oblong F'cap, cloth 

14 qr 6/6 

12a Register of Mortgages, Demy oblong 4to, 
half basil S/6 

13 Register of Bonds, Imperial oblong 4to, basil 
Register of Director-^, half basil ... 10/6 

13a Register op Debentures, Demy oblong 4to, 

half basil 8/6 9| x 7f 

14 Shareholders' Address Book, Medium folio, 

basil 

15 Share Capital Ledger, Sup. Royal, in basil ... 

16 Seal Book, F'cap oblong folio, 4 basil, 14 qr. 12/6 
17. Register of Letters, F'cap Folio, 4 basil 

18 Directors' Attendance Book, F'cap 4to, iuter- 

leaved blotting. Limp Roan, 6/- 8 

19 Minute Book, Demy folio, in basil 14^ : 

2(1 „ ,, F'cap „ „ 124 : 

21 Agenda Book, Demy ,, ,, 14^ : 

22 ,, „ F'cap „ „ 12i ; 

23 Cash Book, Demy folio, in basU 144 

24 ,, „ F'cap „ „ 124 

25 Journal, Demy „ I44 

28 „ F'cap „ „ 124 

27 Ledger (single). Demy folio, in basil 144 

28 „ „ F'cap „ „ 124 

29 „ (double), Demy „ „ 144 

30 „ „ F'cap 12 



21 

15 

18 
18 



4 Qrs. 

29/- 

24/6 

24 Sheets, 

96 Pages. 

8. d. 

27 6 



21 
25 
25 



Half-bound. 

24/- 



3 Qrs. 
s. d. 
33 6 
25 



4 Qrs. 



37 
29 



a3 



16 X lOi 
18 X 13 
8 X 124 
124 X 8 



64 
94 
8 
94 



8 

94 

8 

94 

8 

94 



37 

57 



20 
14 
20 
14 
21 
14 
21 
14 
22 
15 
22 
15 



42 
64 



22 
15 
22 
15 
23 
16 
23 
18 
24 
17 
24 
17 



5 Qrs. 
33/- 
28/- 



6 Qrs. 

37/- 
31/6 



192 Pages. 3 Qrs. 



Bound basil. 
27/- 



6 Qrs. 
s. d. 
4,2 




30 
34 
34 



Russia. 
31/6 

6 Qrs. 



25 
17 
25 
17 
26 
18 
25 
18 
27 
20 
27 
20 



All the above are kept in stock except Not. 11, 13, 14 and 15, wUch are only made to order. 

Promoters and Secretaries of Public Companies are invited to select 
their Account Books from a large and well-seasoned Stock, consisting 
of many hundreds of Books of every description, ruling and binding of 
the best workmanship. 
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ACCOUNTS, 

examination of, by inspector, IIG, 214. 

by Board of Trade, 116, 214. 

by auditor, 98. 

report on, how dealt with, 215. 

report on, to be evidence, 215. 
publication of, in voluntary winding up, 233. 

ACCUMULATIONS, 

of profit, returnable to shareholders, 72, 298. 
shareholder may decline, 298. 
investment by company of, 299. 

ACTIONS, 76. 

in name of company, 76. 

security for costs, 77, 217. 

for caUs, 77, 217. 

by director against company, 86. 

by debenture holder, costs in, 132. 

for penalties, 216. 

reference of, to arbitration, 218. 

restrained pending winding up petition, 221. 

restrained after winding up order, 221. 

none to be commenced after compulsory winding up, 221. 

by official liquidator, 223. 

stay of, under supervision order, 235. 

assignee of company may sue, 236. 

ACTS: 

Companies Act, 1862, 199. 

Companies Seals Act, 1864, 278. 

Companies Act, 1867, 280. 

Joint Stock Companies Arrangement Act, 1870, 292. 

Companies Act, 1877, 293. 

Companies Act, 1879, 295. 

Companies Act, 1880, 298. 

Companies (Colonial Register) Act, 1883, 301. 

Companies (Memorandum of Association) Act, 1890, 304. 
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ACTS : — continued. 

Companies (Wiading-Up) Act, 1890, 307. 

Companies (Winding-Up) Act, 1893, 326. 

Directors' Liability Act, 1890, 327. 

Forged Transfers Act, 1891, 349. 

Forged Transfers Act, 1892, 352. 

Preferential Payments in Bankruptcy Act, 1888, 353. 

Preferential Payments in Bankruptcy Act (Amendment) Act, 1897, 356. 

Companies Act, 1898, 330. 

Companies Act, 1900, 5-9, 332. 

general effect of, 5-9. 

ADJOURNMENT, 

of general meeting. 111. 

ADVERTISEMENT 

of petition to wind up, 149. 
form of, 149. 

irregularities in, 150. 
in " London Gazette" of resolution for voluntary winding up, 231. 
of closing of share register, 207. 
of final meeting in voluntary winding up, 234. 
expenses of, 13. 

AFFIDAVIT, 

on petition, 150. 

in winding np, how sworn, 230. 

of statement of affairs in winding up, 154, 310. 

penalty for false, 240. 

AGREEMENT, 

by trustee for intended company, 33. 
stamps on, 35. 

ALLOTMENT, 38. 

terms of Act of 1900, as to, 38, 333-336. 

not allowed until minimum subscription paid, 25, 38. 

becomes void, when, 339. 

returns of, 335. 

letter of, 185. 

formal notification of, not necessary, 40. 

may be conditional, 40, 41. 

restrictions as to, 333. 

effect of irregular, 334. 

commencement of business before, 335. 

return as to, 335. 

withdrawal before, 39. 

how made binding, 40. 

ALTERATIONS, 

in prospectus, 339. 

in Memorandum of Association, 21, 304. 

•what allowed, 22, 305. 
in Articles of Association, 25. 
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AMALGAMATION, 140. 

rights of dissentient member on, 140, 237. 

AMENDMENT. See " Resolution." 

ANNUAL SUMMARY. See "Summary." 

APPEAL, 

from winding up order, 228. 

fi'om any order in winding up, 228. 

time for, 228. 

from arrangement with creditors, 233. 

APPLICATION FOR SHARES, 37. 
how made, 37. 

to be accompanied by deposit, 37, 38. 
may be verbal, 37. 
acceptance of, 38. 
withdi-awal of, 40. 
form of, 184. 

APPOINTMENT, 
of directors, 81. 

restrictions on, 332, 333. 

ARBITRATION, 218. 

powers of company to refer to, 218. 

to determine price to dissentient shareholder, 237. 

ARRANGEMENTS, 

with creditors in voluntary winding up, 233. 
appeal from, 233. 
in any winding up, 254. 

ARTICLES OF ASSOCIATION, 

regulations of company to be prescribed by, 24, 202, 256. 

must be printed, 14, 202. 

mention of underwriting commission in, 24, 25. 

none needed, 14, 203. 

except for certain companies, 25. 
scope of, 24. 

may fix minimum subscription, 25. 
alteration of, 25, 212. 

aU special resolutions to be embodied in, 213. 
short form of, 178. 
application of Table A, 203. 
subscribers to, 203. 
copies to members, 204, 214. 
foreign seal, powers in, 278. 
effect of, 203. 
of association not for profit, 361. 
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ASSETS, _ 

wasting, what are, 1 18. 

when company has no, 144. 

half-yearly publication of, 211. 

copy of statement of, 211. 

mortgage of, by liquidator, 223. 

sale of, to new company, 237. 

collection of, in winding up, 226. 

court may order delivery of, 224. 

distribution of surplus, 226. See " Property." 

ASSOCIATIONS. See "Illegal Associations." 
not for profit, 19, 285, 358. 
form of articles for, 361. 

memorandum for, 369. 

AUDITORS, 98. 

director cannot be, 98, 345. 
duties of, 98. 
responsibilities of, 98. 
appointment of, 99, 344. 
report of, 99. 
of banking companies, 296. 

duties of, 297, 345. 

report of, 100, 297. 

to be read at meeting, 105. 

remuneration of, 297. See "Table A." 
right of access to books, 100. 

B. CONTRIBUTORIES, 

liability of past members or, 209. 
settling list of, 224. 

in voluntary winding up, 232. 

BALANCE SHEET, 
form of, 265. 
of banking company, 296. 

BANK OP ENGLAND, 

payment of moneys into, 314, 316. 

BANKERS, 

not more than ten partners, 4, 199. 
form of receipt of, 184. 

BANKING COMPANIES, 

examination of accounts of, 116, 214. 

half-yearly publication of assets and liabilities, 211. 

copy of statement, 211. 

form of, 267. 
no limit of liability to note issue, 296. 
statement on notes of unlimited liability, 296. 
audit of accounts of, 296. 
required to add list of places of business to their annual summaries, 291. 
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BANKRUPTCY, 66. 
of shareholder, 66. 

trustee may disclaim shares, 67. 

proof by company for futm'e calls, 67, 219. 
of contributory, 219. 
act of, in company, 239. 

BEARER, 129. 
shares to, 52. 
debentures to, 129. 

BILLS OF EXCHANGE, 

company's name to be used in, 75, 210. 
when deemed accepted by company, 212. 
acceptance of, by liquidator, 223. 

BOARD, 88. 

consists of all directors, 88. 
quorum of, 88. 
meetings of, 88. 
notice convening, 88. 
right of directors to attend, 89. 
directors absent abroad, 88. 
minutes of, 89, 96, 216. 
resolutions of, 89. 
committees of, 88. 

BOARD MEETINGS, 88. 

BOARD OF TRADE, 320. 

appointment of inspectors by, 116, 214. 

evidence required on application, 116, 214. 

keeps company's banking account, vrhen, 159. 

report to be forwarded to, 215. 

may order company to pay expenses, 215. 

may alter forms in schedules to C.A., 1862, 218. 

licence for companies not for gain, 19, 285, 358. 

powers of, in winding-up, 313, 314. 

application to, for payment out, 317. 

investment of moneys by, 317. 

interest on cash balance of, 318. 

payment of expenses of, 318. 

half-yearly reports to, 318. 

audit of accounts by, 318. 

release of liqTiidator by, 319. 

control of liquidators by, 320. 

investigation of books by, 320. 

may appoint auditors, when, 345. 

BOOKS OF COMPANY, 75. 
list of necessary, 76. 
what legally essential, 76. 
what are legal evidence, 76, 77. 
minute book, 89, 95, 216. 
auditor's right of access to, 100, 345. 
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BOOKS OF COMFAl^Y— continued. 
register of mortgages, 134. 
register of directors, 211. 
inspection of, by inspectors, 214. 
in winding up, court may order production of, 226. 
evidence against contributories, 230. 
disposal of, on dissolution, 236. 
inspection of, in winding up, 236. 
destruction of, 239. 
alteration of, 239. 
fraudulent entries in, 239. 
in winding-up, 318. 

BORROWING POWERS, 123. 

how restricted by Act of 1900, 123, 342. 

to pay dividend, 121. 

mortgages, 124. 

debentures, 124. 

mortgage debentures, 124. 

debenture stock, 132. 

no express power needed, 132. 

restriction of, 133. 

irregularity of, 134. See " Debentuee." 

BREACH OF TRUST 

by directors, 91, 92. See " Misfeasance." 

BROKERAGE, 

payment of, 13. 

BUSINESS, 74. 

of company when commenced, 6, 74. 

under Companies Act, 1900, 74, 335. 

of private company, 75. 

what can be transacted, 74. 

failure of main object of, 74. 

when not commenced or suspended, 146, 220. 

of general meeting, 105. 

fresh business without notice, 106. 
carried on by committee of inspection, 159. 
publication of assets and liabilities before commencing, 211. 
prohibition against, when less than seven members, 212. 
examination of, by inspectors, 215. 
carrying on, by liquidator, 223. 

by voluntary liquidator, 231. 

CALLS, 47, 162, 286. 

in cost book mine, 11. 
liability of subscriber to pay, 47. 
regulated by articles, 47. 
when invalid, 47. 
must be equal, 47. 

unless otherwise agreed, 286. 
payment in advance of, 48, 256. 

interest on, 48. 
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CALLS — continued. 

statement that none intended, 48. 

notice of, 48, 185. 

proof in bankruptcy for, 67, 219. 

action for, 217. 

in winding up, 162, 2-25, 232, 234. 

not set off in winding up, 162. 

default of payment in winding up, 225. 

compromise of, 237. 

in respect of returned accLimulated profits, 298. 

CANCELLATION, 

of share warrant, 51. 
of shares not issued, 72, 294. 
of lost capital, 71, 293. 
reduction of capital by, 71. 

CAPITAL, 68. 

distribution of, 205. 

statement in memorandum as to, 21. 

different classes of, 21. 

power to increase, 21. 

increase of, 68. 

consolidation of, 68, 202. 

conversion into stock, 68, 202. 

sub-division of, 69, 285. 

reduction of, 69, 282, 293. 

cancellation of, 71, 293. 

payment of dividends out of, 119. 

loss of, 119. 

mortgage of uncalled, 128. 

alteration of, on re- construction, 138. 

notice of increase of, 190. 

distribution of, 205. 

reserve liability, 48, 295. 

CERTIFICATE, 

of registration to be endorsed on mortgage debenture, 187. 
of iucM-poration, 15. 

duplicate, 15. 

fee for copy, 241. 

is conclusive proof, 15, 204, 332. 

evidence, 294, 332. 
new on chdnge of name, 19, 202. 
of registration of altered memorandum, 22. 
of shares, 50, 58, 186, 207. 
inaccuracy in, 51. 
estoppel by, 61. 

to be issued in reasonable time, 61. 
balance certificate, 58. 
of reduction of capital, 283. 
of registrar endorsed on stock certificate, 123. 

24 
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CERTIFICATION, 68. 
of transfers, 58. 

CHAIRMAN, 87, 107. 
of board, 87. 
must sign minutes, 89. 
of general meeting, 104. 

authority of, 104. 

discretion of, 104. 

declaration of, 104, 110. 

procedure of, 104. 

wrong ruling of, 105. 

to put resolution, 109. 

where articles silent, 213. 

to sign minutes, 216. 
of meeting of creditors or contributories, 155, 235, 323. 

must have minutes drawn up, 325. 

CLERGYMAN, 

beneficed, cannot be director, 80. 

CLERK, 

dismissal of, 96. 

salary in winding up, 97. 

notice of discharge on winding up, 97. See " Manager." 

CLOSING, 55. 

COLONIAL REGISTER, 55. 

copy to be transmitted, 55, 301. 
duplicate in England, 55. 

COMMENCEMENT OF BUSINESS, 74. 
under Companies Act, 1900, 74. 
by private company, 75. 
delay in, 146. 

COMMERCIAL INSOLVENCY, 
of company, what is, 147. 

COMMITTEES, 
of board, 90. 
of investigation, 114. 

powers of, 115. 
expenses of, 114. 
of inspection, 158, 310, 313. 

how appointed, 158, 310. 
meetings of, 158, 313. 
vacancies in, 158, 313. 
powers of, 159, 313, 317. 
quorum of, 313. 
resignation of, 313. 
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COMMON SEAL, 78. 
on incorporation, 15. 
contracts under, 75. 
foreign, 79. 

kept by the secretary, 96. 
use of, by liquidator, 223. 

by agents abroad, 279. 

COMPANY, 

mode of forming, 200. 

liability for preliminary expenses, 13. 

misrepresentation in prospectus, 27-30. 

sale to, by promoter, 32. 

liability to pay for property, 33. 

estoppel by share certificate, 51. 

sues in its own name, 76. 

when less than seven shareholders, 220. 

when unable to pay its debts, 220. 

private, 4. 

whether interfered with by Act of 1900, 6. 
what, are authorised to be registered, 244. 
commercial insolvency of, 147. 
regulations of company by articles, 203. 
application of Table A, 203. 
what, cannot hold land, 205. 

what, to publish statement of assets and liabilities, 211. 
may appoint inspectors to examine affairs, 215. 
dissolution of, 226, 234. 
status of, in voluntary winding up, 231. 
formed under previous Acts, 243. 

regulations for registration of, 244-249. 

COMPENSATION, 

for forged transfers, 63. 

by delinquent directors, 93, 314. 

for misstatements in prospectus, 326. 

COMPOSITION, 139. 

by arrangement with creditors, 139. 
under Arrangement Act, 1870, 139, 292. 

COMPROMISE, 

power of liquidator to, 237. 

with creditors in a winding up, 292. 

COMPULSORY WINDING UP. See " Winding up by Couet." 

CONSIDERATION, 59. 

CONSOLIDATION OP CAPITAL, 68, 162. 

CONTENTS OF MEMORANDUM, 18. 

24 a 
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CONTRACTS, 75. 
in prospectus, 30. 

what must be set out, 30, 31. 

verbal, 31. 

abridged prospectus, 31. 

abolition of "waiver" clause, 31, 339. 

terms of not to be varied, 34, 341. 

modification of, 7. 
in debenture prospectus, 31. 
by trustee for intended company, 32, 33. 
not binding, 32. 

adoption by new agreement, 33. 
stamps on, 35, 41. 

may be verbal or in writing, 75, 289. 
under seal, 75, 289. 

for and on behalf of company, 75, 289. 
use of company's name in, 75. 
ultra vires, 78. 
underwriting, form of, 182. 
where provisional, 335. 

CONTRIBUTORY, 

definition of, 143, 219. 

winding up petition by, 143, 290 . 

caUs on, 162, 225, 232. 

list of, 162, 224, 232. 

liability of, in winding up, 209. 

liability of past members, 209. 

death of, 219. 

bankruptcy of, 219. 

wishes of, in windina;- up, 222, 319. 

meetings of, 155, 222, 312, 319, 323. 

letters of administration to deceased, 223. 

representative, 224. 

payment of debts owing by, 224. 

copy of half-yearly accounts sent to, 318. 

court to adjust rights of, 226. 

arrest of absconding, 227. 

seizure of property of absconding, 227. 

examination of, in Scotland, 229. 

arrangement with creditors binding on, 233. 

appeal from, 233. 
books of company, evidence against, 236. 
inspection of books by, 236. 

statement of affairs by, 311. 

half-yearly statement by, 316. 
See "Shareholder." 

CONVERSION OP SHARES INTO STOCK, 68, 202. 
reconversion, 347. 

COPIES OF DOCUMENTS FILED, 241. 
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COST BOOK MINE, 11, 12. 
what is, 11. 
manager of, 11. 
calls how made, 11. 
sale of shares, 11. 
relinquishment of shares, 11. 
Court of Stannaries, 11. 
practically unlimited, 11. 
jurisdiction of Court of Stannaries, 11, 217. 

COSTS, 

security for, 77, 217. 

on application to Board of Trade, 117, 214. 
payment of, by O.R. personally, 154. 
of inspection, how paid, 215. 
of recovering penalties, 216. 
of winding up, payment of, 226, 232. 

priority of, 234. 
of prosecution of directors, 239. 
of making statement of company's affairs, 311. 
of attending for public examination, 312. 

COUNTY COURT, 

winding up proceedings in, 143. 
examination of witnesses in, 312. 

COURT, 

definition of, 282. 

will not prevent call, 48. 

when, will compel transfer, 60. 

interference by, 77. 

winding up jurisdiction, 142. 

of Stannaries, jurisdiction of, 217. 

powers of, 220, 221, 224, 227. 

may regard wishes of creditors or contributories, 222. 

may summon persons suspected of having property of company, 227. 

may arrest absconding contributory, 227. 

enforcement of orders of, 227. 

in Ireland and Scotland, 227. 
appeal to, against liquidator, 320. 
appeal from orders of, 228. 

to take judicial notice of signatures of officials, 228. 
application to, in voluntary winding up, 223. 

to appoint liquidator, 234. 

for compulsory order, 234. 
has power to make rules, 240, 285. 

CREDITORS, 

on reduction of capital, rights of, 70, 282. 
list of, 283. 
objecting, 283. 
appropriation for, 283. 
ignorant of, 284. 
concealment of, 284. 
when not entitled to object, 294 
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CREDITORS— conimwecZ. 

on winding up petition, notice of appearance, 152. 

may petition for winding up, 145. 

application to Court by, 167. 

meetings of, 155. 

on alteration of memorandum, notice to, 304. 

compromise with, in winding up, 292. 

debts of company to members postponed to, 209. 

provisions for protection of, 210. 

when members liable to, 2i0. 

■wishes of, in compulsory winding up, 281. 

meetings of, 155, 222, 233, 235, 310, 319, 324. 

votes of, 324. 

secured, 324, 325. 

votes by proxy, 324. 

proof of claims by, 225. 

exclusion of, not proving, 225. 

in voluntary winding up, delegation of powers to, 232. 

' arrangement binding on, 233. 

right of, to compulsory order, 234. 
on supervision order, wishes of, 235. 

meetings of, 235. 
inspection of books by, 236. 
inspection of statement of afEairs by, 311. 
inspection of half-yearly statement by, 316. 
copy of half-yearly accounts to be sent to, 318. 

CRIMINAL LIABILITY, 93. 

of directors and managers, 93, 239. 

for misfeasance, 239. 

for mutilating or destroying books, 239. 

for fraudulent entries in books, 239. 

for concealing name of creditors on reduction, 284. 

court may order prosecution, 239. 
of persons making false statements in reports, etc., 94. 
forgery of share warrant, 288. 
personating owner of share warrant, 288. 

DAMAGES, 

proof for, in winding up, 237. 
against delinquent directors, 314. 

DEATH, 65. 

of shareholder, 65. 

company may be executors de son tort, 65. 

of contributory, 219. 

transfer by personal representative, 65, 205. 

DEBENTURE PROSPECTUS, 31. 



DEBENTURES, 

prospectus of, 81. 
mortgage, 124. 
creating no charge, 124. 
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DEBENTURES— coniOTMcd. 
secured by trust deed, 125. 
floating security, 125. 
trustees for, 125. 
do not require registration, 124. 
ranking pari passu, 127. 
may be ti-ansf erred, 128. 
charged on undertaking, 128. 
charge on book debts, 128. 
charge on uncalled capital, 128. 
to bearer, 129. 
negotiabihty of, 129. 
enforcing security for, 129. 
appointment of receiver, 130, 309. 
become payable on winding up, 132. 
interest coupons, 132. 
default on, 132. 
composition on, 139, 140. 
notice on alteration of memorandum, 304. 
stock, 132. 

powers to create, 132. 
restrictions on issue of, 133. 
irregularity on issue of, 134. 
register of mortgages, 134. 
form of mortgage, 187. 
form of simple, 188. 
issue of, at a dispount, 124. 

DEBTS, 

when company unable to pay, 147. 
to member, in winding up, postponed, 209. 
by contributory, when created, 219. 
proof of, in winding up, 159. 
compromise of, 237. 

DEED, 

execution of, abroad, 214. 

DEFERRED SHARES, 47. 

DEPOSIT, 

company to publish statement of assets and liabilities, 211. 
form of statement, 255. 

DIRECTORS, 80. 

liability for preliminary expenses, 12. 

contravention of s. 4 of Companies Act, 1900, 39. 
misrepresentation, 28, 29. 
Liability Act, 1890, 29, 326. 

action under, how barred, 29. 
liability for omission of contracts in prospectus, 31. 
allotting shares by, 38. 
acceptance of application by, 38. 
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BmECyiORS— continued. 

share warrants do not qualify, 52. 

penalty for registering unstamped transfer, 59. 

refusing to register transfer, 59. 

statutory declaration by, 74. 

who may be, 80. 

appointment of, 81, 332, 333. 

statutory duties of, 82. 

consent of, to act, 82. 

penalty for acting when unqualified, 84. 

qualification of, 83. 

disqualification of, 84. 

remuneration of, 85. 

resignation of, 86. 

contribution for misfeasance, 328. 

removal of, 86. 

unlimited Uability of, 87. 

chairman of, 87. 

managing director, 87. 

board of, 88. 

meetings of, 88. 

minutes of, 89. 

committees of, 90. 

habilities of, 90-94, 344. 

misfeasance of, 91, 314. 

entitled to contribution inter se, 91. 
rehef, when, 92. 

criminal liability, 93. 

false statement by, 94. 

cannot be auditor, 98. 

powers of individual, 88. 

dealings with promoters, 92, 93. 

issue of proxies by, 114. 

indemnity to, 133. 

unregistered mortgage to, 137. 

presenting winding up petition, 146. 

penalty for not using name of company, 211. 

register of, when to be kept, 80, 211. 

public examination of, on oath, 157, 214, 312. 

acts of, though improperly appointed, valid, 217. 

statement of affairs in winding up by, 310. 

mutilating or destroying books, 239. 

making fraudulent entries in, 239. 

prosecution of, 239, 240. 

concealing name of creditor, 284. 

report of, prior to statutory meeting, 340. 

qualifications of, 332, 333. 

vacates his office, when, 333. 

DISCOUNT, 

issue of shares at, illegal, 42. 
terms of Act of 1900, as to, 336. 
debentures may be issued at, 124. 
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DISMISSAL, 96. 

of manager or secretary, 96. 

DISQUALIFICATION, 84. 

DISSENTIENT SHAREHOLDER, 

rights of, on sale to new company, 141, '238. 
on alteration of memorandum, 305. 

DISSOLUTION, 

of company, by court, 226. 

in voluntary winding up, 234. 
disposal of books on, 236. 

DISTRESS, 

void after winding up, 238. 

DIVIDENDS, 117. 

rules as to payment, 118-123. 

net profit, 118. 

payment of, out of capital, 119. 

where capital lost, 119. 

past trading losses, 120. 

payment of, in cash, 121. 

borrowing to pay, 121. 

how payable, 121. 

preferential, 122. 

guaranteed, 122. 

improper, who liable for, 122. 

payable on amounts paid, when, 121, 286. 

liability to pay, 122. 

in winding up, 319. 

EVIDENCE, 

share certificate, of legal title, 50, 207. 

what books primd facie, 77, 236. 

certificate of incorporation and cop)', 294, 332. 

minutes, ^m<i/acie, 89. 

on petition, 150. 

share register primd facie, 209. 

on application to Board of Trade, 214. 

report of inspectors to be, 215. 

what documents are, 294. 

of proceedings at meetings, 216. 

of call made in winding up, 225. 

Special Commissioners for receiving, 229. 

orders under seal of Board of Trade, 322. 

EXAMINATION OF ACCOUNTS, 116. 
application to Board of Trade for, 116. 
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EXAMINATION OF WITNESSES, 
court may order, 227. 

who liable to, 157, 227. 

on oath, 227, 312. 

arrest of absconding witness, 227. 

notes on, 312. 
Special Commissioners for taking, 229. 
in Scotland, court may order, 229. 
in County Court, 312. 
of liquidator on oath, 320. 

EXECUTION, 

when, is returned unsatisfied, 147, 220. 
void after winding up, 238. 

EXTRAORDINARY MEETING, 100, 101, 341. 

See "General Meetins." "Meeting." 

EXTRAORDINARY RESOLUTION, 109, 231. 
form of, 190. 

compromise of claims by, 237. 
voluntary winding up by, 231. 
delegation of powers to creditors by, 232. 
arrangement with creditors by, 233. See "Resolution." 

FALSE STATEMENTS, 346. 
in reports, 346. 
penalties for, 347. 

FEES, 

list of, 16. 

for inspecting share register, 53. 

on registration of transfer, 60. 

Table B, 266. 

Table C, 266. 

floating charge, 126. 

FLOATING SECURITY, 126. 

debentures not affected by, 126.' 
terms of Act of 1900 as to, 342. 

FOREIGN COMPANY, 

when court will wind up, 148. 

FOREIGN SHAREHOLDERS, 
notice to, 103. 

FORFEITURE, 49. 

on non-payment of calls, 49. 
must be exercised hondjide, 49. 
depends on articles, 49. 
oppressive powers of, 49. 

FORGED TRANSFERS, 63. 
compensation for, 63. 
Act relating to, 64. 
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FORMS, 172-198. 

of share transfer, 57, 256. 

of memorandum of association, 174, 267, 268. 

of articles of association, short, 178. 

of underwriting contract, 182. 

of application for shares, 184. 

of allotment letter, 185. 

of call letter, 185. 

of certificate of shares, 186. 

of share warrant, 186. 

of mortgage debenture, 187. 

of simple debenture, 188. 

of notice of general meeting, 188. 

of notice of extraordinary general meeting, 189. 

of notice of meeting for special resolution, 189. 

of notice of confirmatory meeting, 190. 

of notice of meeting for voluntary liquidation, 190. 

of notice of increase of capital, 190. 

of notice of special resolution, 191. 

of winding up petition, 148, 191. 

under Companies Act, 1900, 193, 340. 
of notice of voluntary liquidation, 193. 
of notice of final meeting in voluntary liquidation, 194. 
of notice prior to dissolution, 194. 
of annual summary, 195. 
of proxy, 260. 
of balance sheet, 261. 
of underwriting contract, 182. 
alteration of, 218. 

FOUNDERS' SHARES, 14. 

prospectus to contain particulars of, 14. 

FRAUD 

in prospectus, 29. 

fraudulent preference, 164, 239. 

FRAUDULENT PREFERENCE, 164. 
what is a, 165. 

GAUS\ 

definition of, 4, 5. 
societies not for, 19. 

licence of Board of Trade, 285, 358. 

omission of word " limited," 285, 358 

exemptions of, 286. 

GENERAL MEETINGS, 100. 
first, when to be held, 100. 

in case of a private company, 101. 
notice of, 102, 188. 
quorum of, 104. 
chairman of, 104. 
business of, 105. 
auditor's report read at, 105. 
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GENERAL MEETINGS— conimMsd. ' 

auditor appointed at, 99. 

powers of, 107. 

votes for special objects at, 108. 

resolutions of, 108. 

amendments at, 106. 

votes at, 110. 

adjournment of. 111. 

poll. 111. 

proxies for, 112. 

committee of investigation, 114. 

requisition for, 115. 

who may summon where articles silent, 213. 

minutes of, 216. 

to be signed by chairman, 216. 
efEect of, 216. 

regularity of, assumed, 216. 

in voluntary winding up, 233. 

liquidator may summon, 233. 

annual, 233. 
final, 234. 
GUARANTEE, 

company limited by, 3, 201, 346. 

wlien capital not divided into shaies, 3, 346. 

principle of limitation, 3. 

may have share capital, 3. 

must have articles of association, 25, 202. 

notice of increase of members to Registrar, 208. 

liability of members in winding up, 3, 209. 

list of directors sent to Registrar, 211. 

register of directors to be kept, 211. 

effect of winding up order on, 221. 

calls on shares in, in winding up, 232. 

form of memorandum and articles, 268, 272. 

GUARANTEED DIVIDENDS, 122. 

HEARING OF PETITION, 151. 

ILLEGAL ASSOCIATIONS, 4. 

of more than twenty persons, 4. 

combination for gain, 4. 

money clubs, 5. 

courts will not recognise, 5. 

members of, may be convicted of embezzlement, 5. 

INCREASE OF CAPITAL, 68. 

INDEBTEDNESS OF TRANSFEROR, 62. 

INFANT. See " Mince." 

INSPECTION 

of share register, 53, 207. 

of register of mortgages, 135. 

committee of, 158, 310. 
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INSPECTION— con<;«Merf. 

of statement of afEairs, 311. 
of half-yearly statement, 316. 

INSPECTORS, 

examination of accounts by, 116, 214, 215. 

powers of, 214. 

report by, to Board of Trade, 215. 

INSURANCE COMPANY, 
mutual, 3. 
definition of, 199. 

INTEREST, 132. 

INTERFEREXCE BY COURT, 77. 

IRREGULARITIES IN TRANSFER, 63. 

ISSUE OF SHARES, 37. 
at a discount illegal, 42. 
when complete, 43. 
application for, 37. 

JUST AND EQUITABLE, 

when winding up is, 147, 220. 

LAND, 

company can hold lands, 205. 
what companies are restricted, 205. 
licence to hold, 276. 

LEGAL PROCEEDINGS, 216. 

LIABILITIES, 90. 

of directors, 28, 29, 31, 90. 

for not using name of company, 75, 210. 

for acts ultra vires, 90. 

for acts of misfeasance, 91, et. seq. 

after company struck off register, 172. 

to pay damages, 334. 
of members, 209. 
of past members, 209. 

of members, where funds only made liable, 20!'. 
of members, when less than seven, 212. 
to pay dividend?, 122. 

LIBEL, 

action by company for, 77. 

LIEN, 

by company on shares, 62. 

LIMITED COMPANY, 4. 

memorandum must so state, 21, 201. 

transfer of shares to, 57. 

omission of " hmited " from name, (penalty for), 75. 

when company not for gain, 19, 
285, 358. 
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LIQUIDATOR. iSee " Pbovisional Liquidator." " Official Eecbivee.' 
acts of, though improperly appointed, valid, 207. 
voluntary, appointment of, 231, 232, 234. 

remuneration of, 231, 234. 

powers of, 231, 232. 

where several, 232. 

delegation of appointment to creditors, 232. 

application to court by, 2.33. 

vacancies in, how filled, 233. 

to report final meeting, 234. 
under supervision, appointment of, 235. 
powers of, 235. 
removal of, 235. 
quasi official, 235. 
on compulsory order, 236. 
books of, 318. 

evidence against contributories, 236. 
disposal of, 236. 

production of, after five years, 236. 
compromise by, 237. 
official receiver first, 154. 
appointment of, 153, 310. 
must not canvass for appointment, 324. 
must notify appointment, 309. 
committee of inspection, 168. 
duties of, 160, 223. 
security by, 160, 309. 
carrying on business, 160, 315. 
calls by, 161, 316. 
may employ solicitor, 161. 
resignation of, 162, 222. 
removal of, 162, 222. 
moneys received by, 162, 225, 314. 
to pay money into bank, 162. 
remuneration of, 222. 
notice of resolution appointing, 166. 
fiduciary position of, 168. 
costs of, in winding up, 170. 
penalty for retaining moneys, 315. 
style of, 309. 
powers of, 223, 315. 
solicitor to, 315. 

power to rectify register, 161, 224, 316. 
must report dissolution, 225. 
half-yearly statement by, 316, 318. 
release of, 319. 
may summon meetings, 319. 
directions of Court to, 320. 
appeal against decision of, 320. 
controlled by Board of Trade, 320. 
examination on oath of, 320. 

"LONDON GAZETTE," 
notice in, 193. 
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LOSS 

of capital, 119. 
trading, 120. 

LUNACY, 67. 

of shareholder, 67. 

MANAGER, 94. 

of cost book mine, 11. 

of company, position of, 95. 

duties of, 95. 

statutory duties of, 95. 

authority of, 96. 

secretary, 96. 

is now a statutory necessity, 95. 

duties of, 96. 

dismissal of, 96. 

payment of wages in winding up, 97. 

pension to, 108. 

statement of affairs in winding up b}', 155. 

register of, when to be kept, 211. 

public examination of, on oath, 157, 158, 214, 312. 

destroying or mutilating books, 239. 

making fraudulent entries in books, 239. 

prosecution of, 239, 240. 

unlimited liability of, 280. 

misfeasance of, 314. 

MANAGEMENT, 73, 210. 
business of company, 73. 
commencement of, 74. 

by private company, 75. 
contracts of company, 75. 
how bills accepted, 212. 

MANAGING DIRECTOR, 87. 

MARRIED WOMAN, 

transfer of shares to, 61. 

may be a director, 80. 

former liability of husband, 219. 

MEETING, 

of board, 88. 
of company, 100. 

statutory, 101. 

ordinary, 101, 188. 

extraordinary, 101, 189, 190, 341. 

when to be held, 100. 

notice of, 102, 189, 190, 191. 

final meeting, 194, 234. See " Forms." 
of creditors or contributories, 155, 222, 235, 319. 

how conducted, 310, 323. 
text of Act of 1900 as to, 340, 341. 

MEMBER. See " Sharbholdek." 
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MEMORANDUM OF ASSOCIATION, 17, 200, 304. 
to provide for capital being divided iato shares, 3. 
for registration may be written, 14. 
charter of company, 17. 
signatures to, 17, 200. 
contents of, 18. 

1. Name, 18, 19. 

2. Office, 20. 

3. Objects, 20, 21. 

4. Liability, 21. 

5. Capital, 21. 

use of word " Royal " in name, 18. 
addition of word " Royal " to name, 20. 
alterations, 21-23, 200. 

under Companies Act, 1890, 22, 23. 
special resolution, must be embodied in, 22. 
forms of, 174. 
effect of, 200. 

copy to be given to members, 202. 
altered to provide for unlimited liability, 281. 
minute of reduction to be embodied in, 283. 

MINIMUM SUBSCRIPTION, 25. 

terms of Companies Act, 1900, as to, 25. 

MINOR 

subscribing memorandum, 17- 
allotment of shares to, 38. 
transfer to, 61. 
may be a director, 80. 

MINUTES, 89. 
of board, 89. 

book must be kept, 89. 
are prima facie evidence, 89. 
signing of, 89. 
alterations of, 96. 
of general meetings, 105, 216. 

need not be confirmed, 105. 
book must be kept, 216. 
are evidence, 216. 
to be signed by chairman, 216. 
efEect of, 216. 
of reduction of capital, 283, 294. 

MISFEASANCE, 91. 
by director, 91. 
innocent director not liable for, 92. 

unless he takes part in, 92. 
court may assess damages for, 314. 

MISREPRESENTATION 

in prospectus, efEect of, 27. 

onug of proof of, 28. 
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MORTGAGE, 124. 
by company, 124. 
debentures, 124. 

form of, 187. 
register of, 136, 211, 342. 
index to, 344. 

by liquidator, 223. See " Debenture." 
on property of company, to be registered, 7. 
registration of, under Companies Act, 1900, 134, 342. 
satisfaction of, 343. 

NAME OF COMPANY, 18. 
restrictions as to, 18, 204. 
must not resemble existing company, 19, 204. 

although innocently, 19. 

except by consent, 204. 
effect of omission of word "limited " fi'om, 18, 75. 
use of, 75, 210. 
change of, 19. 

addition of word " Royal " to, 20. 
on alteration of memorandum, 23. 
directors may use, 75. 
contracts to be made in, 75. 
addition of " and reduced " to, 70. 
must be aiExed outside office, 210. 
publication of, 210. 
striking ofB register, 171, 299. 

NEGLECT TO TRANSFER, 60. See " Transfer." 

NET PROFIT, 118. 

NOMINEE, 

allotment of shares to, 37. 

NOTICE, 215. 
of call, 47. 
of situation, 20. 
of change of situation, 20. 
of closing share register, 55. 
of increase of capital, 68. 
of trust, 55. 
of charge, 55. 

to creditors on reduction, 70. 
on alteration of memorandum, 304. 
service of, on company, 76, 215. 
what is good, 76. 

by company, authentication of, 215. 
of board meeting, 88. 
of resolution winding up company, 166. 
of intention to appear at hearing of petition, 152. 
of general meeting, 102, 188, 189, 190, 213. 
of final meeting, 234. See "Forms." "Reoistrar." 

NUMBERS OF SHARES, 205. 

25 
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OBJECTS OF COMPANY, 20, 21. 
defined in memorandum, 20. 
alteration of, 303. 
abandonment of, 303. 

OFFICE, 20, 241. See " Registered Office." 

OFFICER OF COMPANY, 94, 157. See " Clerk." " Manager." 

OFFICIAL RECEIVER, 154. 

as provisional liquidator, 154, 309. 

appointment of, 154, 309, 310. 

ordered to pay costs, when, 154. 

statement of affairs to, 154, 310. 

report on winding up by, 155, 311. 

petition by, in voluntary liquidation, 166. 

right to inspect books, 309. 

acts during vacancy, 309. 

appointed for debenture holders, 309. 

special manager under, 309. 

must summon meetings, 310. 

may petition for compulsory order, 316. 

is chairman of meetings, 323. 

See " Liquidator." " Provisional Liquidator." 

OPTIONS, 41. 
not illegal, 41. 

PAST MEMBER, 
liability of, 209. 

PAYMENT, 41. 

for shares need not be in cash, 41, 42. 
by set ofe, 42. 
in advance of calls, 48. 

of dividend out of capital, 1 1 9. 
in cash, 121. 
PENALTIES, 

for neglecting to register ofSce, 20, 79, 210. 

for neglecting to forward special resolution, 213. 

for neglecting to issue special resolution, 21, 22, 214. 

for neglecting to notify alterations in memorandum, 22. 

for neglecting to file altered memorandum, 22. 

for noting as director when unqualified, 84. 

for issuing unstamped share warrants, 53. 

for omission to keep share register, 53, 206. 

for omission to register change of address, 20. 

for omission to forward annual summary, 206. 

for refusing inspection or copy of share register, 54, 207. 

for registering unstamped transfers, 59. 

for not stamping transfer, 60. 

for not notifying increase of capital, 68, 208. 

for not embodying subdivision in memorandum, 69, 285. 

for not embodying reduction in memorandum, 72, 284. 

for omission of "limited " from name, 75, 205. 
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PENALTIES— coniirtMed. 

for not keeping name afBxed outside office, 79, 210. 

for not keeping register of mortgages, 136, 211. 

for non-publication of name, 210. 

for non-pnblication of statement of assets and liabilities, 211. 

for not keeping register of directors or managers, 81, 212. 

for not producing books or answering questions of inspectors, 216. 

for not making annual statement in winding up, 168. 

for not reporting dissolution of company, 226. 

for not reporting holding final meeting, 234. 

for not giving director notice of unlimited liability, 281. 

for not notifying alterations in memorandum, 306. 

for not making statement of company's affairs, 311. 

for not making half-yearly statement, 316. 

for commencing business before the time, 335. 

for default in making return of allotments, 336. 

for not registering mortgages, 344. 

for false statements in reports, etc., 347. 

how recoverable, 216. 

application of, 216. 

PETITION, 

for winding up, 220. 

by contributory, 145, 290. 

by creditor, 143. 

malicious, 144. 

when company has no assets, 144. 

injunction to restrain, 145. 

by company, 146. 

second, 146. 

grounds for, 146. 

against foreign company, 145. 

form of, 148, 191. 

presentation of, 148. 

sei-vice of, 149. 

advertisement of, 149. 

evidence on, 150. 

hearing of, 150, 221. 

withdrawal of, 160. 

creditors and shareholders appearing on, 152. 

form of notice by, 152. 
order on, 152, 221. 
actions restrained pending, 221. 
is Us pendens, 226. 
appeal from order on, 228. 
notwithstanding voluntary winding up, 234. 
for supervision order, 235. 
for reduction of capital, 282. 
for alteration of memorandum, 304. 

POLL, 111. 

how demanded. 111. 
by whom. 111. 

35a 
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POWERS OF COMPANIES 
in general meeting, 107. 
cannot buy their own shares, 73. 
to mortgage, 132. 

PREFERENCE SHARES, 46. 
rights of, 46, 138. 
power to issue, 46. 
classes of, 46. 
dividend on, 122. 

PREFERENTIAL DIVIDENDS, 122. 

PRELIMINARY EXPENSES, 12. 
liability of promoter for, 12. 
company for, 13. 
underwriting commissions legal, 13. 
out of assets of company, 13. 

PRIVATE COMPANIES, 9-11. 
effect of Act of 1900 on, 6. 
"one man" companies, 10. 
no restrictions on allotment, 38. 

PRIVATE EXAMINATION ON OATH, 158. 

PROFIT, 

return of accumulated, 73, 298. 
net, what is, 118. 
how reckoned, 118. 
shareholder may decline, 298. 
associations not for, 19, 285, 358. 

PROMOTER, 31. 

liability for preliminary expenses, 12. 
agreement by, to pay expenses, 12, 13. 
liability for misrepresentation, 28, 326. 
when not responsible for honest mistake, 29. 
to decide what contracts are material, 31. 
definition of, 31, 32. 
liduciary position of, 32. 
cannot bind intended company, 32. 

except when he is vendor, 33. 
sale by, to company, 32. 
profits by, virhen allowed, 32. 
dealings by, with directors, 93. 
statement of affairs in winding up by, 154, 310. 
public examination of, 157, 312. 

PROOF 

of debt to member, postponed, 209. 

for calls on bankrupt shareholder, 219, 

for moneys due by bankrupt contributory, 219. 

of debt in winding up, 159, 225. 

of debts and claims of all descriptions, 159, 237. 
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PROPERTY OF COMPANY, 

charges on, to be registered, 7. 

disposition of, after petition, 163, 236. 

fi-audulent preference as to, 164. 

criminal liability, 164, 165. 

order in winding up for delivery of, 224. 

persons suspected of having, 227. iSee " Assets." 

after dissolution, 172. 

PROSPECTUS, 26. 
to be dated, 6. 

signed by directors, 6. 
contain particulars, 6. 
particulars now required in, 26, 27, 336, 337. 
in case of a second prospectus, 27. 

company to exist for less than a year, 27. 
to contain particulars of founders' shares, 14. 
alteration of terms in, 337. 
definition of, 347. 
to be dated, and signed, 336, 337. 
no particular form required, 27. 
efEect of material misrepresentation in, 28, 326. 
liability of directors for, 29, 326. 

changes made by Directors' Liability Act, 29. 
action on, by original allottee only, 29, 30. 
contracts in, 30, 289. 

what must be set out, 30, 31. 
terms of Companies Act, 1900, as to, 27, 30. 
when prospectus abridged, 31 . 
waiver clause in, abolished, 31. 

PROVISIONAL COMMITTEE, 

liability for preliminary expenses, 12, 13. 

PROVISIONAL LIQUIDATOR, 153, 221, 223, 309. 
when appointed, 153, 309. 
duties of, 153. 

PROXIES, 112. 

must be duly signed, 113. 

must be stamped, 113. 

how long available, 113. 

how revoked, 113. 

to whom given, in winding up, 163, 324. 

PUBLIC EXAMINATION ON OATH, 157. 

PURCHASE OP SHARES, 73. 
by company, not allowed, 73. 

QUALIFICATION, 83. 

share warrant not a, 59, 84. 
of directors, 83. 

penalties for acting when unqualified, 84 

restrictions on, 332. 
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QUORUM, 104, 
of board, 88. 
of general meeting, 104. 

in winding up, 324. 

EECEIVER, 130. 

may hire and dismiss servants, 131. 
liability of, 131. 

RECONSTRUCTION, 138. 

by alteration of capital on, 138. 
by composition, 139. 
by amalgamation, 140. 
by sale, 141. 

RECTIFICATION OF REGISTER, 56, 208, 343. 
wbere transferee neglects to register, 56. 
remedy of improper entry in or omission from register, 208. 
notice to Registrar of, 209. 
by liquidator, 184. 
of mortgages, 343. 

REDUCED, 

addition of, to name of company, 70, 282. 
when dispensed witb, 294. 

REDUCTION OP CAPITAL, 69, 282. 
rights of preference shareholders, 46. 
by writing off uncalled capital, 69. 
by cancelling lost capital, 69. 
by returning excess capital, 69. 
by cancelling unissued shares, 69. 
by returning accumulated profits, 69, 298. 
special resolution for, 70. 
petition for, 70. 
of some of the shares, 71. 
alteration of memorandum on, 282. 
consent of creditors to, 282. 
list of creditors on, 282. 
court to settle list of creditors on, 283. 
security for objecting creditor on, 283. 
order and minute to be registered, 283, 294. 
until order registered, no, 282. 
rights of creditors ignorant of, 284. 
ofBcer concealing name of creditor on, 284. 
when creditors cannot object, 294. 
when addition "and reduced" dispensed with, 294. 
reasons for, when to be published, 294. 

REFUSAL TO TRANSFER, 60. See "Transfer." 

REGISTER, 

striking name of company off, 171, 300, 346. 
restoring name to, 172, 301 . 

by application of creditor, 172. 
rectification of, ■56. 
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REGISTER OF DIRECTORS, 80. 

REGISTER OF MEMBERS. See "Share Register." 

REGISTER OP MORTGAGES, 136, 211. 
entries in, 136. 
inspection of, 211. 

REGISTERED OFFICE, 79, 322. 
on incorporation, 20. 
company must have, 20, 210. 
share register to be kept at, 54. 

REGISTRAR, 

may strike company ofE register, when, 172. 

notice of increase of capital, 190, 208. 

notice of special resolution, 191, 213. 

notice of final meeting, 194, 234. 

annual summary to be sent to, 206. 

notice of consolidation to, 206. 

notice of division of capital, 206. 

notice of conversion into stock, 206. 

notice of rectification of register, 209. 

appointment of, 241. 

notice of situation of registered ofSce, 210. 

notice of alteration in memorandum, 305. 

list of directors of guarantee companies to be sent, 211. 

copy of winding up order to be sent, 221. 

notice to, of dissolution of company by court, 226. 

to register order and minute of reduction of capital, 283. 

to register reduction by distribution of profits, 298. 

annual statement to, in winding up, 316. 

REGISTRATION, 14, 203. 
efEect of, 15, 204. 
evidence of, what is, 15. 
in case of companies registered after 1900, 15. 
office for, 14, 203. 
what is required for, 15. 
certificate of incorporation on, 15. 
statutory declaration at, 15. 
fees on, 16. 
of transfer, 62. 
of mortgages, 134. 
situation of ofSce, 241. 
inspection of documents at office, 241. 
right to copies from office, 241, 
of unlimited company as limited, 295. 
what companies are entitled to, 244. 

REMOVAL, 86. 

of directors, 86. 

through disqualification, 84, 86. 

REMUNERATION, 85. 
of directors, 85. 
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• REMUNERATION— co^<mM«c?. 
of auditors, 345. 

profit by director in excess of, 92. 
unpaid fees in winding up,. 86. 
of liquidator, 231. 

priority of, 234. 
REPEALS, 253. 

of s. 25 of C.A., 1867, 248. 

REPORT ON WINDING-UP, 156. 

REQUISITION, 115. 
defined, 115. 

where articles silent, 213. 
clauses for now made compulsory, 115. 

RESCISSION 

t to take shares. 

must he before liquidation, 28. 
loss of right to, 29. 

RESERVE LIABILITY, 48, 295. 

RESIGNATION 
of directors, 86. 

RESOLUTION, 108. See "Special Resolution." 
of company without notice, 106. 
amendments to, 106. 
majority required for, 108. 
in writing, 108. 
. how proposed, 109. 
how seconded, 109. 
ordinary, 109. 

extraordinary, 109, 190, 231. 
special, 110, 150, 189, 213. 
when poll demanded, void, 112. 
in voluntary winding up, 234. See " Forms.' 

RIVAL CLAIMANTS, 64. 
rights of, 65. 

" ROYAL," 

use of word, as part of title of company, 20. 

RULES, POWER OF COURTS TO MAKE, 240. 

SALARY, 

of clerk in winding up, 97. 

SALE, 

of cost book mining shares, 11. 

of company, 149, 237. 

of assets by liquidator, 223. 
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SALE TO COMPANY, 32. 

to be conducted by directors, 32. 
when promoters are vendors, 33. 
at enhanced price, 33. 
terms of contract not to be altered, 34. 

SEAL, 78. See " Common Seal." 

SECRETARY, 94. See " Manager." 
must be appointed, 95. 

SERVANTS, 

wages of, in winding up, 97. 

SERVICE 

of writ or summons on company, 76. 
of petition, 149. 

SET OFF, 

payment by, 42. 

none by contributory against calls, 162. 

except when all creditors paid, 224. 
by creditors in winding up, 162. 
by contributory in unlimited company, 224. 

SHAREHOLDER, 37. 
what constitutes, 37. 
definition of, 206. 

right to copy of memorandum and articles, 204. 
of share warrants, 52. 
death of, 65. 
bankruptcy of, 66. 

interference by Court at instance of, 77. 
notice to, 102. 
requisition by, 115. 
is bound by majority, 78, 108. 
rights of minority, 78, 108. 

on amalgamation, 141. 
on sale of company, 142. 
petitioning with unpaid calls, 145. 
petition by, 145, 290. 

when there has been default in filing report, 145. 
when less than seven, 147, 212, 220. 
liability of, in winding up, 209. 
liabiUty of past, 209. 
meetings of, in winding up, 154, 310. 
debt to, in winding up, postponed, 209. 
change of, in winding up, 236. 
may decline accumulated profits, 298. 

provisions for protection of, 212. See " Contributoby," " Shares," 
" Transfer." 

SHARE REGISTER, 53, 205. 

entry of share warrants in, 52, 287. 
contents of, 53, 205. 



394 INDEX. 

SHARE REGISTER— cojjimwed 
inspection of, 53, 205. 
where kept, 54. 
annual summary, 54, 206. 

particulars required by Companies Act of 1900, 54. 
form of, 275. 
closing of, 55, 207. 
notice of trust in, 55, 207. 
colonial branch, 55, 301. 
rectification of, 56, 208. 

entry in, on conversion of shares into stock, 207. 
copy of, 207. 
primd facie evidence, 209. 

SHARES, 46. 

now always deemed fully paid, 8. 

issue at a discount illegal, 42. 

underwriting, 13. 

founders' shares, 14. 

subscribed for in memorandum, 7. 

company must not purchase its own, 21 . 

prospectus, 26. 

form of application for, 184. 

repudiation of, 28. 

issue of, 37. 

payment for, 41, 286. 

return of amount of, 41. 
issue of, when complete, 43. 
Stock Exchange quotation of, 43. 
equality of, 46. 

are personal property, 46, 65, 205. 
distinguished by number, 46. 
preference, 46, 122. 
deferred, 47. 
calls on, 217. 

reserve liability on, 48, 298. 
forfeiture of, 49. 
reissue of forfeited, 49. 
surrender of, 50. 
exchange of, 50. 
purchase of by company, 73. 
certificate of, 50, 207. 

form of, 186. 
transfer of, 57. 
rival claimants to, 64. 
transmission of, 65. 

on death, 65. 

on bankruptcy, 66. 

on lunacy, 67. 
subdivision of, 69. 
cancellation of unissued, 12, 294. 
dividend in proportion to, 122. 
guaranteed dividend on, 122. 
conversion into stock, efEect of, 68, 207. 
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SHAEES— oonimued. 

consolidation of, 68, 206. 

regulations in Schedule to Companies Act as to, 256. 

SHAKE WARRANT, 52, 287. 
form of, 186. 
advantages of use of, 52. 

SIGNATORY, 17. See "Subsoribbr." 

SOLICITOR 

not necessarily a promoter, 32, 327. 
when liquidator may employ, 161, 277. 
statutory declaration by, when necessary, 16, 332. 

SPECIAL RESOLUTION, 110. See " Resolution." 
must be embodied in memorandum, 21. 
alteration of articles by, 25, 212. 
notice of, to Registrar, 191. 
for reduction of capital, 70. 
to return accumulated profits, 72. 
definition of, 213. 
must be printed, 213. 
for voluntary winding up, 231. 
for sale of assets to new company, 237. 
to enable use of a foreign seal, 279. 
for cancelling unissued capital, 294. 

SPECIAL SETTLEMENT, 45. 

STAMPS 

on memorandum of association, 16, 203. 

on articles of association, 1 6, 203. 

on share transfers, 59. 

on agreement for purchase, 35. 

on share warrants, 53. 

on debentures to bearer, 129. 

STANNARIES, 

jurisdiction of, 11, 217, 307. 
where petition to be heard, 307. 
proof of debt in, 225. 
claims against property in, 226. 

STATEMENT OF AFFAIRS, 154. 

STATUTORY DECLARATION, 332. 

STATUTORY DUTIES OF DIRECTORS, 82-83, 340. 

STATUTORY MEETING, 6, 7, 101, 340. 

text of Companies Act, 1900, as to, 101, 340. 
importance of first, 6, 7. 
when first to be held, 340. 
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STOCK, 68. 

conversion of shares into, 68, 202. 
notice to Eegistrar of conversion into, 206. 
effect of conversion of shares into, 207. 
conversion of, into shares, 347. 

STOCK EXCHANGE, 

requisites for quotation on, 43. 
special settlement, 45. 

STRIKING OFF REGISTER, 171. See "Register." 

SUB-DIVISION OF SHARES, 69, 285. 

SUBSCRIBERS 

of memorandum, 17, 201. 

any seven persons of full age, 17, 200. 
where an infant, 17. 
may sign hy an agent, 17. 
liability of, 17. 

to pay calls, 47. 
must take at least one share, 201. 
signature must be witnessed, 202. 
of articles of association, 203. 

SUMMARY, ANNUAL, 54, 195, 206, 344. 
extended by Act of 1900, 54, 344. 
contents of, 206. 
copies of, 241. 
when to be made, 206. 
when to be forwarded, 206. 
form of, 195, 275. 
by banking companies, 291. 

SUPERVISION, 

winding up under, 170. 

costs of liquidators' solicitor during, 171. 

when, 170. 

powers of liquidators, 171. 

SURRENDER, 50. 

no payment to be made on, 50. 

TABLE A, 256. 

when no articles registered, 14. 
application of, 203. 
alteration of, 212. 
contents of : — 

shares, 256. 

calls on shares, 256. 

transfers of shares, 256. 

transmission of shares, 257. 



INDEX. 397 



TABLE A— continued. 

contents of : — continued. 

forfeiture of shares, 257. 

conversion of shares into stock, 258. 

increase in capital, 258. 

general meetings, 258. 

proceedings at general meetings, 259. 

votes of members, 259. 

directors, 260. 

powers of directors, 260. 

disqualification of directors, 261. 

rotation of directors, 261. 

proceedings of directors, 261. 

dividends, 262. 

accounts, 262. 

audit, 263. 

notices, 264. 

balance sheet, 265. 

TABLE B, 266. 

TABLE C, 266. 

TABLE OF FEES, 16. 

TBADmG LOSSES, 120. 

TEANSFER OF SHARES, 57. 
how effected, 57. 
form of, 57, 256. 
retained by company, 58. 
consideration for, 59. 
stamps on, 59. 
certification of, 58. 
registration fee, 60. 
neglect to register, 60. 
refusal to register, 60. 
where transferor indebted, 62. 
irregularities in, 63. 
rival claimants, 64. 
forged, 63, 349, 352. 

by personal representative of deceased member, 205. 
in voluntary winding up, 231. 
after commencement of winding up, 236. 
application of transferor to register, 286. 

TRANSMISSION, 
of shares, 65. 

on death, 65. 

on bankruptcy, 66. 

TRUSTS, 

no notice of, receivable by company, 55, 207. 
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ULTRA VIRES, 

court will restrain company acting, 78. 
acts by directors, 90. 

UNCALLED CAPITAL, 128. 

UNDERTAKING, 

what charge on, comprehends, 128. 

UNDERWRITING, 34. 

commission, payment of, 13, 24, 25. 

to be authorised in the articles, 34, 336. 
disclosed in prospectus, 336. 
dangers of, 35. 
of debentures, 34. 
contract, form of, 182. 

UNLIMITED COMPANIES, 2. 
liability of shareholder, 2. 
trustee, 2. 
how determined, 2, 209. 
cost book mines, 11. 
must have articles of association, 25. 
power to create reserve liability, 295. 
memorandum of association of, 201. 

may be altered by the Court, 23. 
form of memorandum and articles, 272. 
power to register as limited, 295. 

UNLIMITED LIABILITY, 87. 
of directors or managers, 87. 

memorandum may provide for, 21, 280, 282. 

continuance of, 87, 281. 

liability to contribute, 281. 

principle on which calls to be made, 281. 

set ofE allowed, 281. 

notice to, on election of, 281 . 

penalty for omission of, 281. 

UNREGISTERED COMPANY, 

application of Companies Act, 1862, to, 249. 
may be wound up under Companies' Acts, 249. 
if more than seven members, 249. 
but not railway company, 249. 
where deemed to be registered, 250. 
cannot be wound up volu-ntarily, 250. 
nor under supervision, 250. 
grounds for winding up, 250. 

company dissolved, 250. 
not carrying on business, 250. 
unable to pay its debts, 250. 
when just and equitable, 250. 
when deemed unable to pay debts, 250. 
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UNREGISTERED COM? ANY- continued. 
who deemed contributory of, 251. 
court may restrain actions against, 252. 
no action against contributory after order, 252. 
power to vest property in liquidator, 252. 
powers of liquidator, 252. 

VOLUNTARY LIQUIDATOR, 165. See " Liquidator." 

VOLUNTARY WINDING UP. See " Winding up, Voluntary." 

VOTES, 108, 110. 

for special objects, 108. 
by show of hands, 110, 213. 
by poll, 111. 
by proxy, 112, 324. 
where articles silent, 213. 
in winding up, 324. 

WAGES 

of servants in winding up, 97. 

WAIVER CLAUSE, 
abolition of, 8, 339. 

WARRANT. See "Share Warrant." 

WINDING UP, 132, 142, 219, 307. 
by court, 142, 220. 

jurisdiction of, 307. 

County Court, 307. 

Stannaiies, 307. 

Palatine Court, 307. 

wrong court, proceedings not invalid, 308. 

who may petition, 143, 221, 290. 

where company has no assets, 144. 

grounds for, 146, 147,220. 

of foreign company, 148. 

form of petition for, 149, 191. 

evidence for, 150. 

advertisement for, 149. 

order for, 152, 221. 

effect of order, 221. 

appeal from order of, 228. 

provisional liquidator, 153. 

official receiver, 154, 309. 

special manager in, 309. 

statement of affairs of company, 154, 310. 

meetings of creditors and shareholders, 155, 310. 

committee of inspection, 158, 310. 

report on, 156, 811. 

disposition of property, 163. 
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WINDING- VP— continued. 
by court — continued. 

fraudulent preference, 164. 

liability of shareholder in, 209. 

liability of past member in, 209. 

debts to members postponed in, 209. 

commencement of, 221. 

injunction pending petition for, 221. 

actions restrained after order, 221. 

copy of order to be sent to Registrar, 221. 

stay of, after order, 221. 

transfer of proceedings, 308. 

compensation for misfeasance in, 314. 

payment of moneys into Bank of England, 314. 

half-yearly statement in, 316, 318. 

dividend in, 319. 

valuation of security in, 323, 324. 

wishes of creditors or contributories in, 222, 319. 

collection and application of assets, 223. 

settling list of contributories in, 224. 

calls in, 162, 225. 

proof of claims in, 225. 

exclusion of creditors not proving, 225. 

adjustment of rights of contributories, '226. 

distribution of surplus, 226. 

costs of, 226. 

completion of, 226. 

produotion of books in, 226 

examination of witnesses in, 227. 

enforcement of and appeal from orders, 227. 

Special Commissioners for taking evidence in, 229. 

extraordinary powers of court, 226. 

affidavits in, 228. 

notwithstanding voluntary winding up, 234. 

adoption of prior proceedings, 234. 
winding up under supervision, 170, 234. 
disposition of property after, 236. 
disposal of books after, 236. 
inspection of books in, 236. 
compromise of claims in, 237. 
distress void after commencement, 238. 
execution void after commencement, 238. 
fraudulent preference, 239. 
misfeasance of directors, 314. 
prosecution of directors and manager, 239. 
of unregistered company, 249. 
proceedings in County Court, 143, 307. 
compromise with creditors, 294. 
copy of half-yearly accounts in, 318. 
provisions of Act of 1900 as to, 345. 

WINDING UP 

by striking off register. See " Rigistee. " 
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WINDING UP, VOLUNTARY, 165, 230. 

by special or extraordinaiy resolution, 165. 
is not a bar to petition by contributory, 166. 
notice of resolution to be advertised, 231. 
powers of liquidator, 167, 231, 232. 
notice of meeting for, 166. 
grounds for, 230. 

effluxion of time, 230. 

special resolution, '231. 

insolvency, 231. 
commencement of, 231. 
carrying on business in, 231. 
transfers of shares in, 231. 
status of company in, 231. 
consequences of, 231. 
payment of liabilities, 167, 231. 
distribution of surplus, 231. 
appointment of liquidator, 231, 233. 
remuneration of liquidator, 231. 

oflBcial receiver may petition for, compulsory, 165, 316. 
compensation for misfeasance in, 314. 
directors, powers of, in, 231. 
list of contributories in, 282. 
calls in, 232. 

enforcing of, by court, 233. 
costs of, 232. 

delegation of pow^ers to creditors, 232. 
arrangement with creditors in, 233, 294. 
application to court in, 233. 
rights of creditors in, 167. 
general meetings in, 233. 
resolutions of company in, 233. 
accounts in, publication of, 233. 
half-yearly report to registrar, 168, 316. 

penalty for omission, 168, 316. 
court may appoint liquidator in, 234. 
notice of meeting for, 190. 
final meeting in, 190, 234. 

length of notice of, 234. 
liquidator must report final meeting, 234. 

penalty for omission, 234. 
no bar to compulsory, 234. 
court may grant supervision order, 234. 
disposal of books after, 236. 
proof of debts and claims, 237. 
compromise of claims in, 237. 
sale of undertaking to a new company, 237. 
fraudulent preference, 239. 
prosecution of directors and managers, 239. 

WINDING UP, UNDER SUPERVISION, 170. 
voluntary, continued under supervision, 234. 
petition for, 236. 

creditors and contributories, wishes of, 235. 
meetings of, 235. 

26 
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WINDING UP, UNDER SUPERVISION— coMimMerf. 
appointment of liquidator, 235. 
powers of liquidator, 235. 
efPect of, 235. 

stay of proceedings, under, 236. 
calls in, 235. 
compulsory order in, 236. 
disposition of property after, 236. 
disposal of books after, 236. 
inspection of books in, 236. 
proof of debts and claims, 237. 
compromise of claims in, 237. 
fraudulent preference, 239. 
compromise with creditors, 292. 
compensation for misfeasance in, 314. 
half-yearly statement in, 316. 

WITNESS. See " Examination." 

WRIT, 

service on company, 76. 
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both of the Chancery Taxing Office, Royal Courts of Justice. In cloth, 42s. 

HANDBOOK FOR JUSTICES AT QUARTER SESSIONS.— A reliable Handbook for 
use of Justices on points of Procedure and Practice. By G. I. Simey, B.A. In 
cloth, 5s. net ; by post, 5s. 3d. 

HANDBOOK OF THE LAW RELATING TO THE MANAGEMENT OP 
PARLIAMENTARY, COUNTY COUNCIL AND MUNICIPAL ELECTIONS.— A 

statement of the Law relating to the machinery of Elections. Second Edition. 
By H. Stephen, Barrister-at-Law. In cloth, Is. 

HANDBOOK TO THE SMALL HOLDINGS ACT, 1892, AND THE STATUTORY 
PROVISIONS INCORPORATED THEREIN.— By Horace E. Miller, LL.B., 
Barrister-at-Law. In cloth, 2s. 6d. 
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LIST OF PUBLICATIONS-CONTINUED. 

HANDBOOK TO THE STAMP DUTIES, containing the Text of the Stamp Act, 1891, 
and subsequent Revenue Acts affecting the Stamp Duties, with a complete 
Alphabetical Table of all documents liable to Stamp Duty. Eleventh Edition. 
2s. 6d. net. 

HIRE-PURCHASE SYSTEM.— An Epitome of the Law relating to all matters connected 
with Hire-Purchase Agreements, and having special reference to the decision of 
the House of Lords in " Helby v. Matthews." By William H. Russell, Solicitor, 
Cheltenham. Second Edition, revised and enlarged, 3s. net. 

INDIAN EXCHANGE TABLES.— By J. I. Bbuey. In cloth, 21s., or with 
Supplement, 25s. 

INTEREST TABLES at the rate of two and three-quarters per cent, per annum on 
sums varying from £1 to £10,000 for all periods from 1 to 364 days, and from 
1 to 12 months. Compiled by F. Alean Barraud, Solicitor. In cloth, 2s. 6d. 

JOINT-STOCK COMPANIES' PRACTICAL GUIDE.— By Henry Huhrell and 
Clarendon G. Hyde, Barristers-at-Iiaw. Embodying all the many important 
changes and additions required by the Companies Act, 1900, which is by far the 
most important measure passed since 1862, and revolutionises all the early stages 
of a Company's career. Seventh Edition. In cloth, 6s. net. 

LAW AND PRACTICE OP THE ESTATE DUTY, comprising the Finance Acts, 1894 
to 1900, with a lengthy Commentary thereon, and complete Practical Instructions. 
By Alfred W. Soward, of the Estate Duty Office, Somerset House. Fourth 
Edition. In cloth, 8s. net. 

LAW AND PRACTICE OF REGISTRATION OF DEEDS IN THE COUNTY OF 
MIDDLESEX under the Middlesex Deeds Acts, containing the full texts of the 
Acts, Rules and Fee Order with Notes, Instructions, Precedents of Memorials, &c. 
By C. Fortescue-Brickdale, of Lincoln's Inn, Barrister-at-Law. In cloth, 3s. 6d. 

LAW AND PRACTICE RELATING TO WORKMEN'S COMPENSATION AND 
EMPLOYERS' LIABILITY, being a Treatise on, and Practical Guide to, the 
Workmen's Compensation Act, 1897, the Employers' Liability Act, 1880, Lord 
Campbell's Act, and the material sections of the Factory and Workshop Acts, 
1878 to 1895. By William Ellis Hill, M.A., Oxon, of the Inner Temple and 
Northern Circuit, Barrister-at-Law. In cloth, 6s. net. 

SUPPLEMENT TO DITTO, containing a Compendium of the Practice under the Act 
together with the Rules, also Regulations as to Medical Referees. Price, 2s. 6d. net. 
[The two Books in 1 vol., 8s. 6d. net.] 

LAW OF AGRICULTURAL HOLDINGS.— Containing the Agricultural Holdings Act, 
1900, fuUy annotated, in addition to the Act of 1883 and other statutes affecting 
same, with Precedents of Agreements, &c- Fourth Edition. By Sylvain Mayer, 
Barrister-at-Law. In cloth, 5s. net. 
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LIST OF PUBLICATIONS-CONTINUED, 

LAW OF BUILDING, ENGINEERING, AND SHIP BUILDING CONTRACTS.— By 

Alfred A. Hudson, of the Inner Temple, Barrister-at-Law. Second Edition, in 
2 vols., 50s. 

LAW OF DIRECTORS AND OFFICERS OF JOINT STOCK COMPANIES, their 
Powers, Duties, and Liabilities. By Henry Hurrell, of the Middle Temple, and 
Clarendon G. Hyde, of the Middle Temple, Barristers-at-Law. Third Edition. 
In cloth, 6s. 

LAW OF LICENSING, GUIDE TO THE, so far as it afiects the Bale by retail of 
intoxicating liquors, with an Appendix of Statutes and Forms. By B. Stephen 
FosTER, B.A., Barrister-at-Law. In cloth, 10s. net. 

LAW OF MERCANTILE AGENTS ; OR, THE FACTORS ACT, 1889.-By M. Moloney, 
Barrister-at-Law. In cloth hoards, post free, Is. 7d. 

LAW OF MERCHANT SHIPPING AND FREIGHT, with Tables of Cases, Forms, and 
Complete Index. By J. T. Foard, of the Inner Temple, Barrister-at-Law. Eoyal 
8vo. In half-calf, 21s. 

LAW OF RATES AND CHARGES ON RAILWAYS AND CANALS.— Synopsis of 
the Railway and Canal Traffic Act, 1888. By Percy Gye and Tflos. Waghorn, 
of the Inner Temple, Barristers-at-Law. In boards, 2s. In cloth, 3s. 

LAW RELATING TO BETTING, TIME BARGAINS AND GAMING, including- the 
Law relating to Stakeholders, Stewards, the Winners of Races ; Stock Exchange 
Transactions; Lotteries, Gaming Houses, Betting Houses, &c. By Geokqb 
Herbert Stctfield and Henry S. Catjtley, Barristers-at-Law; Third Edition, 
revised and enlarged. In boards, 2s. 6d. 

LAW RELATING TO CORRUPT PRACTICES AT PARLIAMENTARY, MUNICIPAL 
AND OTHER ELECTIONS, AND THE PRACTICE ON ELECTION PETITIONS, 

with an Appendix of Statutes, Rules and Forms. By Miles Walker Mattinson 
and Stuart Cunningham Macaskie, of Gray's Inn, Barristers-at-Law. Third 
Edition. In cloth, lOs. 

LEGAL ADVICE to Engineers, Architects, Surveyors, Contractors, and Employers. 
By A. A. Hudson, Barrister-at-Law. Post free. Is. 7d. 

MANUAL OF HYDROLOGY. By N. Beardmore, C.E. In cloth, 24s. 

MANUAL OF THEATRICAL LAW, containing Instructions for Licensing Theatres 
and Music Halls, and Chapters on the Law of Contracts between Actors and 
Managers, &c., &c. By Clarence Hamlyn, of the Middle Temple, Barrister-at- 
Law. In cloth, 6s. 
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LIST OF PUBLICATIONS-CONTINUED. 

MERCATOB'S BUSINESS AND SOCIAL XELEGBAPHIC POCKBX CODE.— Compiled 
by » Practical Telegraphist. In cloth, 5s. net. 

MEBCHANDISE MARKS ACTS, 1887 and 1891, with Commentaries, Decided Cases, 
and references to Expert Evidence before Select Committees. By Fkank Saffobd, 
of the Middle Temple, Barrister-at-Law. In cloth, 7s. 6d, 

PARISH AND DISTRICT COUNCILS.— A Treatise on the Local Government Act, 1894, 
with the incorporated Provisions of other Acts, and the Orders and Circulars issued 
by the Local Government Board. By Hokace E. Miller, LL.B., Barrister-at-Law. 
In cloth, 7s. 6d. 

PRACTICAL HINTS ON THE PREPARATION AND REGISTRATION of Joint-Stock 
Companies' Forms, with Precedents, Tables of Fees and Stamp Duties and an Index. 
Fifth Edition. In cloth, 2s. 6d. net. 

PRACTICAL SUGGESTIONS ON THE PREPARATION AND REGISTRATION OF 
DEEDS and other Documents at the various Public Offices, with Tables of Fees 
and an Index. Second Edition. Post free, Is. 8d. 

PBACTICE OF THE LAND REGISTRY UNDER THE TRANSFER OF LAND ACT, 
1862, with such portions of the Eules as are now in force, General Instructions, 
Notes, Forms, and Precedents. By Chables Fortescue-Brickdale, B.A., of 
Lincoln's Inn, Barrister, Assisting Barrister to the Land Registry. In cloth, Ss. 6d. 

PRACTIONER'S PROBATE MANUAL.— Containing instructions as to Procedure 
in obtaining Grants of Probate and Administration, with numerous Precedents 
of Forms, and full particulars as to Duties, Fees, &c., with a copious Index. 
Seventh Edition; with a, Supplement showing the changes effected by the Land 
Transfer Act, 1897, and the Finance Act, 1900. In cloth, 6s. net. 

RAILWAYS IN SCOTLAND, 1845-18T3.— The General Acts for the Regulation of 
Railways in Scotland, including the Companies, Lands and Railways Clauses 
(Scotland) Acts, complete to the close of 1873, and u. copious Index. A Supplement 
to the General Railway Acts. 12mo. In cloth, 5s. 

RIGHTS AND DUTIES OF TRUSTEES IN BANKRUPTCY AND UNDER DEEDS 
OF ARRANGEMENT, containing Information as to Appointment and Security, 
Realizing and Distributing the Property of Estates ; Administration of Estates 
and Rendering of Accounts to the Board of Trade by Trustees under Deeds of 
Arrangement; and a Time Table showing the time at which the principal Duties 
of Trustees are to be performed. By H. F. Wbefobd. In cloth, 3s. 6d. 
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LIST OF PUBLICATIONS-coNxmuED. 

SCALE OF CONYEYANCING COSTS under the Solicitors' Remimeration Act, 1881, 
with a table of reported cases decided thereunder. In paper covers, 6d. 

SHORT AND CONCISE PRECEDENTS OF THE CLAUSES MOST GENERALLY IN 
USE IN FARMING AGREEMENTS, with complete Forms of Agreements, 
Dissertations, and Full Notes, and a, Table of Contents. By J. W. Jkudwinb, 
of Lincoln's Inn, Barrister-at-Law. In boards, 2s. 

SOLICITORS' DIARY, ALMANAC, LEGAL DIGEST, AND DIRECTORY. -This 

important Annual is universally recognized as the most useful Legal Diary published. 
Prices — 3s. 6d., 5s., 6s., and 8s. 6d., according to diary space and binding. 

SOLICITORS' POCKET BOOK.— In leather tuck, 2s. 6d. ; roan waUet, 4s. 6d. ; and 
Russia wallet, 7s. 6d. 

STANDING ORDERS.— The Standing Orders of the Lords and Commons relative to 
Private Bills, with Appendix. Published at the close of each Session. In cloth, 5s. 

SUMMARY JURISDICTION ACT, 1884, with Notes. A Supplement to Ayers' " Guide 
to the Law and Practice of Petty Sessions.'' By Edward T. Ayers, Solicitor. 
In boards, 2s. 

SUMMARY JURISDICTION ACTS. Tabular View of the Summary Jurisdiction of 
Justices as to Indictable Offences. By E. T. Ayeks, Solicitor, Great ^'aimouth. 
Printed on indestructible paper. Third Edition, 2s. net. 

TABLE OF CORRUPT AND ILLEGAL PRACTICES WHICH VITIATE THE 
ELECTION.— By M. W. Mattinson and S. C. Macaskie, Barristers-at-Law. On 
linen-lined card. Prices : 1 copy, 2d. ; 50 copies, 6s. ; 100 copies, 10s. May also 
be had printed on stout cardboard, 11 X 17, suitable for affixing to the walls of 
Committee Rooms. Price 6d. each. 

TABLES FOR THE IMMEDIATE CONVERSION OF PRODUCTS INTO INTEREST 

AT TWENTY-NINE RATES, viz.:- from one to eight per cent, inclusive, &c., 
&c. By A. Crosmb and W. C. Law. Second Edition. Improved and enlarged. 
In roan, 12s. 6d. 

WATERLOW'S BIJOU AND CONDENSED DIARIES.-Published in October. These 
elegant and useful Pocket Diaries are issued in two sizes, series Y, 3f x 2i, series 
Z, i\ X 2f, artistically printed in two colours on metallic paper, and can be had in 
paper covers at Is. 6d. and Is. 9d. each, and covered in silk at 2s. and 2s. 6d. each, 
or in roan, morocco, Russian or crocodile wallets, from 58. each. 

WATERLOW'S SCRIBBLING DIARY. Foolscap folio, 6 days on a page, interleaved, 
strong paper cover. Is. ; 3 days, Is. 6d. ; 2 days, i bound cloth, 3s. ; 1 day, 5s. 
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A CODE 

OF THU 

LAW OF RATING 
PROCEDURE ON APPEAL, 

CONTAINING ALL THE 

STATUTES (INCLUDING THE AGRICULTURAL RATES ACT, 1896), FULLY ANNOTATED 

AND 

Specimens of Daluations ma6e for tbe purposes of IRatltifl. 

of the Middle Temple mid Xoiihcru Circuit, Barristcr-af-Law ; 
Author of " The French Code of Commerce," etc. 



This work has been written for the Legal Profession, and the Local and 
other Rating Authorities. It is the first attempt to put into a codified form 
the Principles of Rating and the Procedure that must be followed wien 
it is desired to Object to or Appeal against a Rate. The Code is divided into 
Ten Titles, the first nine deahng with the Principles of Rating, while the last is 
devoted exclusively to Practice and Procedure. A full list of Forms, 
and every step to be taken on an objection to or appeal against 
a rate, will be found in this Title. 

The second part of the work (The Appendix), dealing with the Statutes, 
will be found to contain all the Rating Acts (including the Agricultural Rates 
Act, 1896, and Orders thereunder). Under each section of each Act 
will be found a short summary of the cases that have arisen out of it. 
The Appendix also contains Specimens of Valuations. By comparing 
these with the Principles laid down in the Code the Practitioner will see at a 
glance how the latter work out in practice. 

The Index is very extensive, there being a double set of references, the first 
to the Code, and the second to the Appendix. 

It is hoped that the Legal Profession will find the work of practical utility, 
there being a Table of all Reported Cases with references to every 
report in which such cases are to be found. Care has been taken to exclude 
cases that have been overruled. 



In 1 vol., Royal Syo., about 600 pages, 25s., or for Cash with order 
(Including postage) 20s. 9ci. 
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THE NEW LAW OF ACCBECATION FOR ESTATE DUTY. 

Enlarged, and in Great Part Rewritten, with cases to date. 



THE LAW AND PRACTICE 



ESTATK DUTY 



COMPRISING 



The Finance Acts, 1894 to 1900, 

WITH 

A LENGTHY COMMENT THEREON, 

AND COMPLETE PRACTICAL INSTRUCTIONS, 

BT 

ALFEED W. SOWAED, 

Of the Estate Duty Office, Somerset House. 



IN CLOTH - - . 81- NET. 



Since the issue of the Third Edition of this Work, two important 
Acts amending the Estate Duty have been passed, and the Law of 
Aggregation has been entirely remodelled. A large number of 
important cases, involving leading questions of principle, have also been 
decided by the Courts. The intricacies of Aggregation are fully explained, 
and the cases are incorporated. 

The new edition is a COMPLETE TREATISE on every branch 
of the Law and Practice of the Estate Duty, brought up to the moment 
of publication. 

"Especially important as containing much information which cannot be obtained in 
prmt elsewhere." — Solicitors' Journal. 

" Grapples with the unsolved problems in an able manner. The Practical Instructions 
will be found invaluable." — Irish Law Times. 
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THE PRACTITIONER'S 

PROBATE MANUAL. 

CONTAINING 

INSTRUCTIONS AS TO PROCEDURE IN 
OBTAINING GRANTS OF PROBATE AND ADMINISTRATION, 



WITH 



NHMERODS PRECEDENTS OF FORMS, 



AND 



full ^artimlara 



As to the preparation of the Affldavits for Inland Revenue, required by 
the Finance Acts, 1894 and 1896, 

WITH 

SCALES OF DUTIES, FEES, COSTS, &g., 

AND 

A COPIOUS INDEX. 



SEVENTH EDITION, 

with a Supplement showing the changes effected by the 
Land Transfer Act, 1897, and the Finance Act, 1900. 



In Cloth, 6s. net. 
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Price List of Parchment. 



PLAIN. 








When ordering, the full size of Skin 
should always be given. 


OEDINAET 


QDALITT. 


BEAT SELECTED. 


Bach. 


Per doz. 


Bach. 


Per doz. 


Depth. Width. 


s. d. 


s. d. 


s. d. 


8. d. 


8J X 13 . . . 


5 


i 6 


6 


5 6 


lOJ X 17 . . . 


10 


9 6 


11 


10 6 


12 X 16 


10 


9 6 


11 


10 6 


lUj X 21 


11 


10 6 


1 1 


12 


13 X 17 . 


11 


10 6 


1 1 


12 


15 X 20 . 


1 3 


14 6 


1 5 


16 6 


16 X 21 . 


1 8 


19 


1 10 


21 


17 X 22 . . . 


1 10 


21 6 


2 


23 6 


18 X 24 . 


1 11 


22- 6 


2 1 


24 6 


19 X 25 . . 


2 1 


24 


2 3 


26 


22 X 27 


2 6 


29 


2 8 


31 


23 X 28 . . 


2 9 


31 0- 


3 


33 


26 X 29 


3 


34 


3 3 


36 


27 X 30 


3 3 


38 


3 6 


40 


28 X 32 . 


3 6 


40 


3 9 


42 


Special sizes can be supplied. 











INDENTURES AND FOLLOWERS. 



EED-LINED AND RULED OR RED-LINED ONLY. 




When ordering, the full size of Skin 
should always be given. 


OBDINAET 


QUALITY. 


BEST SELECTED 




Bach. 


Per doz. 


Each. 


Per doz. 






s. d. 


s. d. 


s. d. 


s. 


d. 


OPEN f 15 X 


20 


1 8 


17 


1 10 


19 





19 X 


25 


2 6 


27 


2 9 


29 





INDENTURES ] 22 x 


27 


2 10 


32 


3 


34 





26 X 


29 


3 6 


39 


3 9 


42 





AND [ 27 X 


30 


3 9 


42 


4 


44 





FOLLOWERS | ^f ^ 
I 24 X 


28 
29 


3 
3 3 


34 
36 


3 3 
3 6 


37 
39 






BOOKWAY 


f lOi X 
Hi X 


17 
18 


1 
1 2 


11 

12 


1 2 
1 4 


12 
13 


6 
6 


INDENTURES 


Sizes 13 x! 


17 


1 3 


13 


1 6 


15 





■ 


before 16 X 


21 


2 


21 


2 3 


23 





AND 
FOLLOWERS 


folding. '* ^ 
19 X 
22 X 


24 
25 
27 


2 3 
2 6 
2 10 


25 
27 
32 


2 6 

2 9 

3 


27 
29 
34 
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Price List of Parchment 



-Continued. 



PROBATES. 

WITH OR WITHOUT HEADING, BLACK-LINED AND EXILED. 



When ordering, the fiiU size of Skin 
should always be given. 


ORDIITARY 


QUALITY. 


BEST SELECTED. 


Daoh. 


Per doz. 


Bach. 


Per doz. 




.-*. d. 


>. d. 


8. d. 


s. d. 


12 X 16 . . . 


1 2 


12 


1 4 


14 


15 X 20 


1 8 


17 


1 10 


19 


18 X 24 


2 3 


25 


2 6 


27 


22 X 27 


2 10 


32 


3 


34 


26 X 29 


3 6 


39 


3 9 


42 


28 X 32 


3 10 


43 


4 


46 



BOOKWAY PROBATES, 

HEADED, RULED AND ENDORSED. 





OEDIITAET 


QUALITY. 


BEST SELECTED. 


Bach. 


Per doz. 


Each. 


Per doz. 








s. d. 


s. d. 


!. d. 


i. d. 


Fronts (headed and ruled) . 


10 X 


12 


10 


8 6 


1 


10 6 


Insides (ruled only) . 


10 X 


12 


10 


8 6 


1 


10 6 


Baofca (ruled and endorsed) 


12 X 


12 


10 


8 6 


1 


10 6 


Backs (ruled, not endorsed) 


12 X 


12 


10 


8 6 


1 


10 6 


Fronts (headed and ruled) 


lOJ X 


134 


1 


10 6 


1 2 


12 


Insides (ruled only) 


lOJ X 


134 


1 


10 6 


1 2 


12 


Backs (ruled and endorsed) 


104 X 


15 


1 


10 6 


1 2 


12 


Backs (ruled, not endorsed) 


104 X 


15 


1 


10 6 


1 2 


12 



THREE-FOLD INDENTURES, 

RULED AND RED-LINED THREE PAGES, WITH FLY SHEET FOR PLAN. 



ORDINARY QUALITT. 



Each. 



Per doz. 



BEST SELECTED. 



Per doz. 



104 X 254 

114 X 27 
16 X 314 



s. d. 

1 6 

1 9 

2 6 



a. d. 

15 

18 

29 



1 8 

2 

3 



3. d, 

17 

21 

33 



Four-fold Indentures can also he had if required. 
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Paper Indentures, Agreements, &c. 



PRINTED, RULED AND RED-LINED, WHEN NOT OTHERWISE 


DESCRIBED. 




Large 
Post 4to. 


Medium 
4to. 


F'cap. 


Demy. 


Royal. 


This Indenture .... 

Ditto (ruled grey feint only) 
Memorandum of Agreement . 

Ditto (ruled grey feint only) 
An Agreement 

Ditto (ruled grey feint only) 
Inventory and Valuation 

Ditto (ruled grey feint only) 
Inventory ( ditto ) 
Valuation ( ditto ) 
Know all Men .... 
This is the Last Will and Testament 

{not red lined) 
Followers ..... 


Per 
Quire. 

s. d. 
2 6 

2 6 

2 6 

2 6 
2 6 

2 6 


Per 
Quire. 

s. d. 

3 
3 
3~0 

3 
3 


Per 
Quire. 

s. d. 
3 6 

3 6 
3 
3 6 

3 6 
3 
3 
3 
3 6 
3 6 

3 6 


Per 
Quire. 

s. d. 

4 6 
4 
4 6 
4 
4 6 
4 
4 6 

4 6 
4 6 

4 6 


Per 
Quire. 

s. d. 

6 6 
6 
6 6 

6 6 


This is the Last Will and Testament, on Lined Brief . per quire 2 
This Indenture, on ditto . „ 2 
Followers ....... ,, 1 

Specification, on F'cap i sheets, ruled grey feint . „ 1 
Followers on F'cap J sheets, ruled grey feint . . „ 1 


d. 

6 
6 
4 
6 
6 



Type=Writing. 



We beg to draw the attention of Solicitors, Secretaries of Companies and 
others to our facilities for the prompt execution of Type-written work. 

Eeporte, Scliediiles, Deeds, Briefs and other Law Documents copied quickly and 
accurately by an efficient staff of operators ; the greatest care heing used in reading and 
comparing copies with originals. 

Law Copying, Deeds, Briefs, Drafts, Affidavits, 



Eeports, Correspondence, &c. 


per folio of 72 words 




Hd. 


If in Foreign Languages . 


>» )' 




M. 


Duplicate Copies (Carhons) 


)5 )1 




U. 


Specifications, Balance Sheets, Tahles, 


&c. „ 




Id. 


Transcript of Shorthand Notes . 






id. 


Authors' M.S 


per 1,000 words 


Is. 


3d. 


Shorthand Writer . . . . 


per hour 


'M. 


6d. 


Do. do. . . 


. per day (10 to 5) 


10s. 


6d. 


Typing from Dictation 


per hour 


2s. 


6d. 


Do. do. . . . 


after 6 p.m. per hour 


3s. 


6d. 


Hire of Typewriter and Operator 


. per day (10 to 6) 


10s. 


U. 


Special ftuotations given for 


large quantities of work. 
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Law Writing and Engrossing. 

Waterlow & Sons Limited desire to call the attention of Solicitors to 
the facilities which they are enabled to offer for the execution of all classes 
of Legal Work. 

A competent staff of law writers and clerks is constantly engaged at 85 and 86, London 
Wall, and at 49, Parliament Street, Westminster, and W. & S. Ld. are therefore 
enabled to execute any work entrusted to them with the utmost care and despatch. 

Debds, etc. , carefully and correctly engrossed. 

Stamp Duties assessed and paid. 

Charges for copying at per folio of 72 words — 

Engrossments in Round-hand ...... 

Attested Copies and Fair Copies 

WiUa, Abstracts, Parliamentary Briefs and Minutes of Evidence 
Abstracting Titles and Fair Copy 

Drafts, etc. , received from the country can be engrossed or copied and sent by return post 

when required. 

A Large Stock of Stamped Parchment and Paper of every description being kept ready 
for immediate use, any order can be executed without the slightest delay. 



a. d. 

2 

\\ 

2 

6 



Law Lithography. 

The facilities afforded by Waterlow & Sons Limited in this department 
having led to so great an increase of their business, they are enabled to 
retain a staff of hands capable of completing, in a few hours, any amount of 
work however large. 

. Briefs, Abstracts, Minutes of Evidence, Reports and Legal Documents, Builders' 
Quantities, Contracts, Specifications, etc., lithographed in good plain roimd-hand, with 
the greatest accuracy. 

A Brief of 100 sheets can, if necessary, be lithographed in three or four hours. The 
evidence taken daily on Private Bills or Arbitration Cases may be neatly and correctly 
lithographed or printed dunng the night, and delivered to Counsel before 9 o'clock the 
following merning. 

The following prices are intended as a guide to the charges for the ordinary description 
of Law Lithography ; where a great number of copies of any document are required, 
special estimates will be given. 

Abstracts copied Briefwise, 5 to 8 folios, per Drafts, 4 to 6 folios per page, on Superfine 
sheet on Superfine Paper :— Ls,id Copy : — 

" " ■ ■ 10 Copies . . id. per page. 

20 „ . 2K „ 

60 „ . . lid. „ 

100 „ . . . 7s. 6d. 
Per 100, after the first 100, 6». 6rf. 
Deeds, Law Letters, and Forms Litho- 
Per ibO, after the first 100, 10s. 6d. graphed. 

Where preferred, the charge will be made by the foUo, in proportion to the above scale. 
Minutes of Evidence and Parliamentary Documents are charged at 2d. per folio. 



12 




4K » 


20 




• 3Jrf. „ 


30 




• Sd. 


50 




■ 2rf. „ 


100 




. . l\d. „ 
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WATERLOW & SONS LIMITED, LA W STATIONERS. 



Law Agency Department. 

WATERLOW d SONS LIMITED devote speoial attention to this department, and are 
in daiiy attendance at Somerset House and the various Public Offices. 

PAPERS LODGED FOR PROBATE AND ADMINISTRATION. 

ESTATE DUTY, LEGACY, SUCCESSION AND RESIDUARY ACCOUNTS 
PASSED, AND DUTIES PAID. 

PROBATES AND LETTERS OF ADMINISTRATION LODGED FOR 

REGISTRATION AT COMPANIES' OFFICES. 

BILLS OF SALE AND DEEDS OF ARRANGEMENT STAMPED AND FILED, 

JOINT-STOCK COMPANIES REGISTERED, AND ANNUAL SUMMARIES, 

SPECIAL RESOLUTIONS, etc., FILED. 

DEEDS LODGED FOR ENROLMENT AT THE CENTRAL OFFICE AND FOR 

REGISTRATION AT THE MIDDLESEX REGISTRY. 

DEEDS LODGED FOR ADJUDICATION OF STAMP DUTY. 

ADVERTISEMENTS INSERTED IN THE "LONDON GAZETTE" AND OTHER 

LONDON PAPERS. 

SEARCHES MADE AT ANY OF THE PUBLIC OFFICES WITH THE 

GREATEST CARE AND EXPEDITION. 

DEEDS AND OTHER INSTRUMENTS STAMPED, 

a, small charge being made for attendance and postage. The greatest care is 

exercised in the assessment of Stamp Duty payable on any document entrusted 

to the Company for stamping, but they incur no responsibility in the event 

of an improper assessment being made. 

SOLICITORS AND PARLIAMENTARY COSTS SKILFULLY DRAWN 
FOR TAXATION, &c., AND ARREARS CAREFULLY WORKED UP FROM 
ANY AVAILABLE MATERIAL BY PRACTICAL AND EXPERIENCED COSTS 
DRAFTSMEN. 

REGISTRATION OF COPYRIGHT BOOKS AND DRAWINGS. 
REGISTRATION OF TRADE-MARKS AND OF DESIGNS. 

APPLICATIONS FOR PATENTS CONDDOTED UNDER THE PERSONAL SUPERVISION OF A 
FELLOW OF THE INSTITUTE OF PATENT AGENTS. 
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